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AGENDA
REGULAR MEETING OF THE CITY COUNCIL
AUGUST 10, 2004
7:30 P.M.
COUNCIL CHAMBERS

5300 BELT LINE ROAD

REGULAR SESSION

ltem #R1 — Consideration of Old Business

ltem #R2 — Consent Agenda
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CONSENT AGENDA

Approval of the Minutes for the July 27, 2004 Council Meeting.

Approval of a 9-1-1 billing agreement with Vycera Communications, Inc.,
which has a Service Provider Certificate of Operating Authority (SPCOA)
from the Texas Public Utilities Commission.

#2¢ —

Approval of a 9-1-1 biling agreement with Randy White
Telecommunications, Inc., which has a Service Provider Certificate of
Operating Authority (SPCOA) from the Texas Public Utilities Commission.

#2d -

Approval of a 9-1-1 billing agreement with QuickTel Communications, Inc.,
which has a Service Provider Certificate of Operating Authority (SPCOA)
from the Texas Public Utilities Commission.

#2e —

Approval of a 9-1-1 billing agreement with Ernest Communications, Inc.,
which has a Service Provider Certificate of Operating Authority (SPCOA)
from the Texas Public Utilities Commission.

#2f -

Approval of a 9-1-1 billing agreement with LightCore, a CenturyTel
Company, which has a Service Provider Certificate of Operating Authority
(SPCOA) from the Texas Public Utilities Commission.

Approval of a 9-1-1 billing agreement with Buy-Tel Communications, Inc.,
which has a Service Provider Certificate of Operating Authority (SPCOA)
from the Texas Public Utilities Commission.

Approval of a 9-1-1 billing agreement with New Access Communications,
which has a Service Provider Certificate of Operating Authority (SPCOA)
from the Texas Public Utilities Commission.

Consideration of approval and a Resolution authorizing the City Manager
to enter into an interlocal agreement with the U.S. Communities
Government Purchasing Alliance for an efficient and cost effective
procurement process.
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Consideration of approval of Office Depot as the Town’s supplier of office
supplies through the U.S. Communities Government Purchasing Alliance.

Consideration of approval of construction and authorization of final
payment in the amount of $2,086.50 to llluminations by Greenlee for the
completion of the landscape lighting in the Oaks North subdivision
common areas.

Consideration of a Resolution approving the amendment of a contract in
an amount not to exceed $30,000.00 with DCC Inc. for display fountain
and waterfall pumping system maintenance.

Consideration of approval of construction and authorization of final
payment in the amount of $24,375.22 to Jim Bowman Construction
Company, L.P., for the Airport Parkway Realignment.

Consideration of a Resolution approving a Change Order in the amount of
$55,049.90 for the construction of Spectrum Drive North/South Extension
Project.

#20 —

Consideration of approval of award of bid and Resolution authorizing the
City Manager to enter into a contract in the amount of $67,724.50 with
Insituform Technologies for the trenchless internal lining of sanitary
sewers along Westgrove Drive from Addison Road to Dallas Parkway.

Consideration of a Resolution authorizing the City Manager to enter into
an Interlocal Agreement with the City of Dallas for the design and
installation of water main improvements related to the Arapaho Road,
Phase Il project.
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ltem #R3 — Presentation of a dedication placard honoring the Korean War Veterans.
Attachments:
1. Council Agenda Item Overview
2. Memorandum from Janice Kelly

ltem #R4 — Presentation of the Government Finance Officers Association (GFOA)
Distinguished Budget Presentation Award to the Town of Addison for the
fiscal year beginning October 1, 2003.
Attachment:
1. Council Agenda Item Overview

ltem #R5 — Appointment of Mayor Pro Tempore and Deputy Mayor Pro Tempore.

ltem #R6 — Appointment of members to the Addison Visioning Committee.

ltem #R7 — Consideration of approval of members to the 2004-2005 class of
Leadership Metrocrest.

ltem #R8 — PUBLIC HEARING and consideration of an Ordinance approving

development plans for a bank with drive-through facilities, located in an
existing Planned Development district (#459), located at 4100 Belt Line
Road, on application from Washington Mutual, represented by Mr. Jason
Sheets of Design Forum Architects.

Attachments:
1. Docket Map
2. Staff Report
3. Plans

The Planning and Zoning Commission Findings:

The Addison Planning and Zoning Commission, meeting in regular
session on June 17, 2004, voted to recommend approval of the request
for development plans for a bank, subject to no conditions.
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Voting Aye: Benjet, Bernstein, Chafin, Doepfner, Jandura, Knott,

Mellow
Voting Nay: None
Absent: None

Administrative Recommendation:

Administration recommends approval.

ltem #R9 —

PUBLIC HEARING and consideration of an Ordinance approving a
Special Use Permit for a restaurant and a Special Use Permit for the sale
of alcoholic beverages for on-premises consumption only, located in the
Addison Walk Shopping Center at 5000 Belt Line Road, Suite 300, on
application from Baker Bros. Deli, represented by Mr. Brian Fletcher.

Attachments:
1. Docket Map
2. Staff Report
3. Plans

The Planning and Zoning Commission Findings:

The Addison Planning and Zoning Commission, meeting in regular
session on August 5, 2004, voted to recommend approval of the request
for a Special Use Permit for a restaurant and a Special Use Permit for the
sale of alcoholic beverages for on-premises consumption only, subject to
the following conditions:

1. The landscaping for the site shall be installed and the irrigation
system for the site inspected prior to the issuance of a
Certificate of Occupancy for this restaurant.

2. The applicant shall not use any terms, including the term “bar”,
“tavern”, or any graphic depictions that denote alcoholic
beverages in exterior signs.

Voting Aye: Benjet, Bernstein, Chafin, Doepfner, Jandura, Knott, Mellow
Voting Nay: None
Absent: None

Administrative Recommendation:

Administration recommends approval.
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Item #R10 — PUBLIC HEARING and consideration of an Ordinance approving an
amendment to an existing Special Use Permit for a restaurant and an
existing Special Use Permit for the sale of alcoholic beverages for on-
premises consumption only, located at 5000 Belt Line Road, Suite 100, on
application from Buffalo Wild Wings, represented by Mr. Joel D. Rich,
Attorney at Law.
Attachments:
1. Docket Map
2. Staff Report
3. Plans
The Planning and Zoning Commission Findings:
The Addison Planning and Zoning Commissio, meeting in regular session
on August 5, 2004, voted to recommend approval of the request for an
amendment to an existing Special Use Permit for a restaurant and an
existing Special Use Permit for the sale of alcoholic beverages for on-
premises consumption only, subject to no conditions.
Voting Aye: Benjet, Bernstein, Chafin, Doepfner, Jandura, Knott, Mellow
Voting Nay: None
Absent: None
Administrative Recommendation:
Administration recommends approval.

Item #R11 — PUBLIC HEARING and consideration of an Ordinance approving an

amendment to an existing Special Use Permit for a restaurant and an
existing Special Use Permit for the sale of alcoholic beverages for on-
premises consumption only, located at 15175 Quorum Drive, on
application from Arthur’s Restaurant, represented by Mr. Mohsen Heidari.

Attachments:
1. Docket Map
2. Staff Report
3. Plans

The Planning and Zoning Commission Findings:

The Addison Planning and Zoning Commission, meeting in regular
session on August 5, 2004, voted to recommend approval of the request
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for an amendment to an existing Special Use Permit for a restaurant and
an existing Special Use Permit for the sale of alcoholic beverages for on-
premises consumption only, subject to the following conditions:

1. The staff recommends the applicant be required to finish this
new building with the same brick and roofing materials that are
on the existing restaurant.

2. Any dead or missing landscaping must be replaced before a
Certificate of Occupancy is issued for the new building.

3. The dumpster enclosure must be reconstructed out of the same
brick as the new building. It must be large enough to contain all
refuse containers, and it shall have a gate on the front. The
new dumpster enclosure shall be completed prior to the
issuance of a Certificate of Occupancy for the new office
building.

4. All mechanical equipment on the new building shall be
completedly screened from view. The screening material shall
be architecturally compatible to the building, and the Building
Official shall make the determination of “architecturally
compatible”.

Voting Aye: Benjet, Bernstein, Chafin, Doepfner, Jandura, Knott, Mellow
Voting Nay: None
Absent: None

Administrative Recommendation:

Administration recommends approval.

ltem #R12 — Consideration of an Ordinance approving a meritorious exception to
Chapter 62, Signs, Section 62-167, Government Sign, on application from
Outer Marker, LLC, located at 16101 Addison Road.

Attachments:

Staff Report

Memorandum from Lynn Chandler
Application

Plan

hwnh =

Administrative Recommendation:

Administration recommends denial.
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ltem #R13 — PUBLIC HEARING and consideration of an Ordinance for regulating the
fees that may be charged for non-consent tows within the Town of
Addison by Tow Truck Service Companies.

Attachments:

1. Council Agenda Item Overview
2. Ordinance

3. Bid Sheet

4. Letter from Virginia Jameson

5. Memorandum from Joey Coates

Administrative Recommendation:

Administration recommends approval.

ltem #R14 — Consideration of a Resolution authorizing the City Manager to enter into
an agreement with Museums+more LLC to assist the Town in conducting
a Strategic Assessment of the proposed Cavanaugh Flight Museum
development.

Attachments:
1. Council Agenda Item Overview
2. Memorandum from Lea Dunn

3. Agreement

Administrative Recommendation:

Administration recommends approval.

ltem #R15 — Consideration of a Resolution of the Town of Addison directing TXU
Electric Delivery Company to file certain information with the Town of
Addison as set forth herein; setting a procedural schedule for the
gathering and review of necessary information in connection therewith;
setting dates for the filing of the city’s analysis of the company’s filing and
the company’s rebuttal to such analysis; ratifying the hiring of legal
counsel and consultants; reserving the right to require the reimbursement
of the city’s rate case expenses; setting a public hearing for the purposes
of determining if the existing rates of TXU Electric Delivery company are
unreasonable or in any way in violation of any provision of law and the
determination by the city of just and reasonable rates to be charged by
TXU Electric Delivery Company; providing an effective date.
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Attachments:

1. Council Agenda Item Overview
2. Resolution

Administrative Recommendation:

Administration recommends approval.

ltem #R16 — Consideration of a Resolution regarding certain matters pertaining to a
Ground Lease at 4575 Claire Chennault Drive on Addison Airport between
the Town, as Landlord, and Aquila Leasing, Inc. as Tenant (Assignor), and
C.C. Hangar, L.P. (Assignee). C.C. Hangar, L.P. requests for Landlord
approval of (i) First Amendment to Ground Lease, (ii) Proposed Structural
Improvements, and (iii) Creation of a Leasehold Mortgage.

Attachments:

1. Council Agenda Item Overview

2. Memorandum from Lisa Pyles

3. Exhibit 1 — Map

4. Exhibit 2 — First Amendment and Ground Lease
5. Exhibit 3 — Estoppel Letter

6. Exhibit 4 — Propose Site Plan

7. Exhibit 5 — Vigor Properties, Inc. Lease Guaranty

Administrative Recommendation:

Administration recommends approval.

ltem #R17 — Consideration of award of bid and a Resolution authorizing the City
Manager to enter into a contract in the amount of $108,565.00 with Texas
Standard Construction for the paving repair and storm sewer modifications
for the Fuel Truck Roadway.

Attachments:

1. Council Agenda Item Overview
2. Bid Sheet

Administrative Recommendation:

Administration recommends approval.
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ltem #R18 — Consideration of approval and authorization to transfer $177,405.16 from
the DART Local Assistance Program/Congestion Management System
(LAP/CMS) funds from the Addison Road Widening and Cotton Belt
Railroad Quiet Zone projects to the Arapaho Road Phase Ill and Town
Wide Signals Upgrade projects and the Spectrum Drive Project.
Attachment:
1. Council Agenda Item Overview
Administrative Recommendation:
Administration recommends approval

Item #R19 — Consideration of a Resolution authorizing the City Manager to enter into a
contract in the amount of $168,552.73 with HNTB Corporation for the
design and inspection of the resurfacing of Belt Line Road from Dallas
Parkway to Marsh Lane.
Attachments:
1. Council Agenda Item Overview
2. Contract
Administrative Recommendation:
Administration recommends approval

ltem #R20 — Consideration of a Resolution authorizing the City Manager to enter into

an agreement in the amount of $282,948.00 with TXU Electric Delivery for
the relocation and installation of electrical services in connection with the
extension of Arapaho Road, Phase lIl.

Attachments:
1. Council Agenda Item Overview
2. Memorandum from Mr. James Davis

3. Agreement

Administrative Recommendation:

Administration recommends approval
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ltem #R21 —

Consideration of a Resolution authorizing the City Manager to enter into a
contract in the amount of $196,534.54 with Kimley-Horn and Associates
for professional engineering services for the upgrade of the Town’s traffic
signal system software, hardware, and communications infrastructure.

Attachments:

1. Council Agenda Item Overview
2. Contract

Administrative Recommendation:

Administration recommends approval

ltem #R22 —

Consideration of a Resolution authorizing the City Manager to enter into a
contract in an amount not to exceed $55,964.00 with HNTB Corporation
for construction administration and bridge shop drawing review on
Arapaho Road, Phase Il from Surveyor Boulevard to Addison Road.

Attachments:

1. Council Agenda Item Overview
2. Contract

Administrative Recommendation:

Administration recommends approval

Adjourn Meeting

Posted 5:00 p.m.
August 5, 2004
Carmen Moran
City Secretary

THE TOWN OF ADDISON IS ACCESSIBLE TO PERSONS

WITH DISABILITIES. PLEASE CALL (972) 450-2819 AT LEAST

48 HOURS IN ADVANCE IF YOU NEED ASSISTANCE.
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#2a

OFFICIAL ACTIONS OF THE ADDISON CITY COUNCIL

July 27, 2004

7:30 p.m. - Council Chambers

5300 Belt Line Road

Present: Mayor Wheeler, Councilmembers Braun, Chow, Hirsch, Niemann, Silver,
Turner

Absent: None

ltem #R1 — Consideration of Old Business

Mayor Pro Tempore Silver presented patches of Civil Air Patrol.

ltem #R2 — Consent Agenda

ltem #2a — Approval of the Minutes for the June 21, 2004, June 22, 2004 and June 26,
2004 Council Meetings.

Councilmember Niemann moved to duly approve the Minutes of the June 21, 2004 and
the June 26, 2004 Council meetings as written. The June 22, 2004 Minutes was also
approved with a correction to delete condition #2 from Item #R4. Councilmember
Hirsch seconded. The motion carried.

Voting Aye: Wheeler, Braun, Chow, Hirsch, Niemann, Silver, Turner

Voting Nay: None

Absent: None

Item #R3 — Discussion of appointment of Assistant City Secretary.

Mario Canizares was appointed as Assistant City Secretary.

ltem #R4 — Selection of candidates for the 2004-2005 class of Leadership Metrocrest.

The City Council will submit names of candidates. Recommendation and approval of
candidates will be at the August 10, 2004 Council meeting.

The City Council recessed and reconvened in the Town Hall upstairs conference room
for presentation of ltem #R5.

Item #R5 — Presentation of Department’s Quarterly Operation Reports.

No action taken.
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There being no further business before the Council, the meeting was adjourned.

Mayor
Attest:

City Secretary
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#2b-1

Council Agenda Item: #2b

SUMMARY:

Council approval is requested of 9-1-1 billing agreements with the following communication
carriers which have received a Service Provider Certificate of Operating Authority (SPCOA)
from the Texas Public Utilities Commission:

Vycera Communications, Inc. Ernest Communications, Inc.
Randy White Telecommunications, Inc. LightCore, a CenturyTel Company
QuickTel Communications, Inc. Buy-Tel Communications, Inc.

New Access Communications

FINANCIAL IMPACT:

No financial impact to the Town will be realized, as these carriers are currently submitting
access fees to the Town. 9-1-1 fees are generating approximately $580,000 each year.
The revenue is collected by the telephone companies from their customers. The fee of the
base rate approximates 62 cents on a monthly single-family residential bill. Theoretically,
any revenue generated from these billing agreements will simply replace the fees the Town
would have received from Southwestern Bell.

BACKGROUND:

Section 82.202 of the Town’s code of ordinances requires that all 9-1-1 carriers establish an
agreement with us. Many carriers are operating without a formal agreement, and we are
attempting to document each carrier. The carriers listed above have submitted signed 9-1-1
billing agreements developed by the Town attorney (one copy attached for information).
With the addition of the above five companies, Addison will have approximately 40 current
9-1-1 contracts.

RECOMMENDATION:

It is recommended council authorize the city manager to enter into 9-1-1 agreements with
the providers listed above.

Attachment



#2b-2

.9-1-1 EMERGENCY SERVICE AGREEMENT

This 9-1-1 Emergency Service Agreement ("Agréement") establishes the rates, terms,
and  conditions for  9-1-1 emergency service interconnection by

\L#mjgmmm@ﬁni‘m (“‘Company”) with the Town of Addison 9-1-1
Efnergency Network (“9-1-1 Entity") (collectively “Parties”). _

WHEREAS, the Texas Legislature and the United States Congress have authorized the
provision of telecommunications service in the local marketplace by service suppliers
other than the holders of certificates of convenience and necessity (“CCN"); and,

WHEREAS a CCN holder is the incumbent local exchange company that holds a
certificate of convenience and necessity granted by the Public Utility Commission of
Texas (“PUC”) on September 1, 1995, for each service area(s) within the territory of the
9-1-1 Entity; and,

WHEREAS, Company is a holder of a service provider certificate of operating authority
that has received certificate number 603465 from the PUC and, therefore, a service
supplier and a service provider of local telecommunications service (“service supplier’)
pursuant to Chapter 771 or Chapter 772 of the Texas Health and Safety Code, §§
771.001 et seq., 772.001 et seq., or other applicable law pertaining to home rule cities
(collectively “the Applicable Laws”), as amended, that must provide 9-1-1 emergency
service to that portion of the Company’s service area located within the territory of the 9-
1-1 Entity; and,

WHEREAS, the 9-1-1 Entity is a political subdivision of the State of Texas established
pursuant to the Applicable Laws and must interconnect service suppliers into the 9-1-1
emergency service area served by the 9-1-1 Entity; and,

WHEREAS, this 9-1-1 emergency service interconnection must protect, maintain, and
further the high quality, standards-based 9-1-1 emergency service and not
inappropriately and unreasonably increase the costs of 9-1-1 emergency service to the
9 -1-1 Entity;

NOW, THEREFORE, in consideration of the listed mutual promises and benefits, the
Parties agree as follows:

T Company must comply with all provisions of the Applicable Laws and any
requirements implementing or interpreting the Applicable Laws promulgated by the 9-1-
1 Entity pursuant to the authority vested in the 9-1-1 Entity.

2. Company shall bill, collect, and remit the appropriate 9-1-1 emergency service



fee to the Town of Addison as provided in the Applicable Laws and reflected in
Attachment No. 1.

Company shall remit the appropriate fees and/or, if applicable, surcharge per the rules
and schedules established by the Comptroller of Public Accounts, and Texas Health
and Safety Code Sections 771.071, 771.073, and 771.077. At all times Company shall
be responsible for the accuracy of the report. From time to time, the Commission on
State Emergency Communications (“CSEC") may change the 9-1-1 emergency service
fee. Such changes shall be communicated to Company for changes in Company's
collection and remittance of 9-1-1 emergency service fee, according to the provisions of
the Applicable Laws. CSEC or the Comptroller shall notify Company of any change
Company must make in Company’s collection and remittance of 9-1-1 emergency
service fee with sufficient advance time, but not to exceed 91 days before the date the
change takes effect, to permit Company’s billing system to comply timely with the
change. Furthermore, also pursuant to the Applicable Laws, Company may retain an
administrative fee equal to one percent (1%) of the fees Company collects.

3. This service agreement shall be in full force and effect so long as Company’s status
is strictly that of a reseller and the Company does not use any facilities. Company shall
inform the 9-1-1 Entity of any changes or expansion of its service, or in the use of
facilities, in its calling area or service territory 60 days in advance of such change or
expansion.

4. Any notice required or permitted to be given by the 9-1-1 Entity to Company
under this agreement shall be mailed to Company certified or registered U. S. Mail,
postage prepaid, return receipt requested to the following address:

(Name and Address of Company)
Viicera FDMMUM!'CEiTém  DC
| : W DA # Q00
Saon Dedo . T a0

Attention: Hper Dmm%ﬁ

Any notice required or permitted to be given by the Company to 9-1-1 Entity under this
agreement shall be mailed by certified or registered U. S. Mail, postage prepaid, return
receipt requested or delivered to the following address:

Town of Addison Finance Dept.
s P. O. Box 9010
Addison, TX 75001-9010
Attention: Elaine Difiglia, Collections Manager

5. The Compahy and the 9-1-1 Entity will provide and periodically update a
contact list. The contact list is found in Attachment No. 2.



B. The 9-1-1 Entity shall not impose on Company any requirement, service,
feature, standard, or rate that is not required of the incumbent local exchange
company CCN holder.

7. This Agreement, together with all attachments, sets forth the entire
understanding of the Parties. No representation, promise, or statement of intention
has been made by either Party that is not embodied herein.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed as of the last date signed below.

Town of Addison, Texas Compap

THALIA  GIETZEN

(Printed Name) (Printed Name)
(Title) | (Title)
Date: Date: HlzZol O H




ATTACHMENT NO. 2
9-1-1 ENTITY ESCALATION & CONTACT LIST

Database & Billing

Town of Addison

Finance Department/Collections
Elaine Difiglia, Manager

(972) 450-7080

PSAP Operations

Janet Cowart

Communications Supervisor

Town of Addison Police Department
(972) 450-7159

9-1-1 Entity Management

Joni Ramsey

Manager, Public Safety Communications
Town of Addison Police Department
(972) 450-7122

Company Service Order
Name: Rauil, M Irﬁm'o\/\"té’.S

Title: Order fro @ning
Phone#: w8 Ig 2Wl00 x 125

Company Management .
Name: Christ Dacawvet

Titl:  Coyvimtier
Phone #: &Y A Quoee x I3l

Company Billing
Name: +Hoa Duon
Title: Tay Slecerintzh nt
Phone# g - —9a- «Uep ¥ BIS




#2c-1

Council Agenda Item: #2c

SUMMARY:

Council approval is requested of 9-1-1 billing agreements with the following communication
carriers which have received a Service Provider Certificate of Operating Authority (SPCOA)
from the Texas Public Utilities Commission:

Vycera Communications, Inc. Ernest Communications, Inc.
Randy White Telecommunications, Inc. LightCore, a CenturyTel Company
QuickTel Communications, Inc. Buy-Tel Communications, Inc.

New Access Communications

FINANCIAL IMPACT:

No financial impact to the Town will be realized, as these carriers are currently submitting
access fees to the Town. 9-1-1 fees are generating approximately $580,000 each year.
The revenue is collected by the telephone companies from their customers. The fee of the
base rate approximates 62 cents on a monthly single-family residential bill. Theoretically,
any revenue generated from these billing agreements will simply replace the fees the Town
would have received from Southwestern Bell.

BACKGROUND:

Section 82.202 of the Town’s code of ordinances requires that all 9-1-1 carriers establish an
agreement with us. Many carriers are operating without a formal agreement, and we are
attempting to document each carrier. The carriers listed above have submitted signed 9-1-1
billing agreements developed by the Town attorney (one copy attached for information).
With the addition of the above five companies, Addison will have approximately 40 current
9-1-1 contracts.

RECOMMENDATION:

It is recommended council authorize the city manager to enter into 9-1-1 agreements with
the providers listed above.

Attachment



#2c-2

9-1-1 EMERGENCY SERVICE AGREEMENT

This 9-1-1 Emergency Service Agreement (“Agreement”) establishes the rates, terms,

d and conditions _ for 9-1-1 emergency service interconnection by

g White Te letommuni Qa;lwon.s.fpt(“Company") with the Town of Addison 9-1-1
Emergency Network (“9-1-1 Entity”) (collectively “Parties”).

WHEREAS, the Texas Legislature and the United States Congress have authorized the
provision of telecommunications service in the local marketplace by service suppliers
other than the holders of certificates of convenience and necessity (“CCN”); and,

WHEREAS a CCN holder is the incumbent local exchange company that holds a
certificate of convenience and necessity granted by the Public Utility Commission of
Texas (“PUC”") on September 1, 1995, for each service area(s) within the territory of the
9-1-1 Entity; and,

WHEREAS, Company is a holder of a service provider certificate of operating authority
that has received certificate number Mﬁj_ from the PUC and, therefore, a service
supplier and a service provider of local telecommunications service (“service supplier”)
pursuant to Chapter 771 or Chapter 772 of the Texas Health and Safety Code, §§
771.001 et seq., 772.001 et seq., or other applicable law pertaining to home rule cities
(collectively “the Applicable Laws”), as amended, that must provide 9-1-1 emergency
service to that portion of the Company'’s service area located within the territory of the 9-
1-1 Entity; and,

WHEREAS, the 9-1-1 Entity is a political subdivision of the State of Texas established
pursuant to the Applicable Laws and must interconnect service suppliers into the 9-1-1
emergency service area served by the 9-1-1 Entity; and,

WHEREAS, this 9-1-1 emergency service interconnection must protect, maintain, and
further the high quality, standards-based 9-1-1 emergency service and not
inappropriately and unreasonably increase the costs of 9-1-1 emergency service to the
9 -1-1 Entity;

NOW, THEREFORE, in consideration of the listed mutual promises and benefits, the
Parties agree as follows:

1. Company must comply with all provisions of the Applicable Laws and any
requirements implementing or interpreting the Applicable Laws promulgated by the 9-1-
1 Entity pursuant to the authority vested in the 8-1-1 Entity.

2. Company shall bill, collect, and remit the appropriate 9-1-1 emergency service



fee to the Town of Addison as provided in the Applicable Laws and reflected in
Attachment No. 1.

Company shall remit the appropriate fees and/or, if applicable, surcharge per the rules
and schedules established by the Comptroller of Public Accounts, and Texas Health
and Safety Code Sections 771.071, 771.073, and 771.077. At all times Company shall
be responsible for the accuracy of the report. From time to time, the Commission on
State Emergency Communications (“‘CSEC”) may change the 9-1-1 emergency service
fee. Such changes shall be communicated to Company for changes in Company’s
collection and remittance of 9-1-1 emergency service fee, according to the provisions of
the Applicable Laws. CSEC or the Comptroller shall notify Company of any change
Company must make in Company’s collection and remittance of 9-1-1 emergency
service fee with sufficient advance time, but not to exceed 91 days before the date the
change takes effect, to permit Company’s billing system to comply timely with the
change. Furthermore, also pursuant to the Applicable Laws, Company may retain an
administrative fee equal to one percent (1%) of the fees Company collects.

3. This service agreement shall be in full force and effect so long as Company’s
status is strictly that of a reseller and the Company does not use any facilities.
Company shall inform the 9-1-1 Entity of any changes or expansion of its service, or in
the use of facilities, in its calling area or service territory 60 days in advance of such
change or expansion.

4. Any notice required or permitted to be given by the 9-1-1 Entity to Company
under this agreement shall be mailed to Company certified or registered U. S. Mail,
postage prepaid, return receipt requested to the following address:

(Name and Address of Company)
Randy White Telecommunications, Inc.
P.O. BoxX 796845

Dallas, Texas 75379

Attention: Lori W. Sanchez

Any notice required or permitted to be given by the Company to 9-1-1 Entity under this
agreement shall be mailed by certified or registered U. S. Mail, postage prepaid, return
receipt requested or delivered to the following address:

Town of Addison Finance Dept.

P. O. Box 9010

Addison, TX 75001-9010
Attention: Elaine Difiglia, Collections Manager

4 The Company and the 9-1-1 Entity will provide and periodically update a
contact list. The contact list is found in Attachment No. 2.



6. The 9-1-1 Entity shall not impose on Company any requirement, service,

feature, standard, or rate that is not required of the incumbent local exchange
company CCN holder.

g5 This Agreement, together with all attachments, sets forth the entire
understanding of the Parties. No representation, promise, or statement of intention
has been made by either Party that is not embodied herein.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed as of the last date signed below.

Town of Addison, Texas C panyRan hite Telecommunicaitons, Inc.

K

Lori W. Sanchez

(Printed Name) (Printed Name)
President
(Title) (Title)

Date: Date: April 27, 2004




ATTACHMENT NO. 2

9-1-1 ENTITY ESCALATION & CONTACT LIST

Database & Billing

Town of Addison

Finance Department/Collections
Elaine Difiglia, Manager

(972) 450-7080

PSAP Operations

Janet Cowart

Communications Supervisor

Town of Addison Police Department
(972) 450-7159

9-1-1 Entity Management

Joni Ramsey

Manager, Public Safety Communications
Town of Addison Police Department
(972) 450-7122

Company Service Order

Tiffany Roper
Customer Service Manager
(972) 588-2100

Company Management

Lori W. Sanchez
President
(972) 588-2100

Company Billing

Rox Ann Ybarra
E.A.
(972) 588-2100



#2d-1

Council Agenda Item: #2d

SUMMARY:

Council approval is requested of 9-1-1 billing agreements with the following communication
carriers which have received a Service Provider Certificate of Operating Authority (SPCOA)
from the Texas Public Utilities Commission:

Vycera Communications, Inc. Ernest Communications, Inc.
Randy White Telecommunications, Inc. LightCore, a CenturyTel Company
QuickTel Communications, Inc. Buy-Tel Communications, Inc.

New Access Communications

FINANCIAL IMPACT:

No financial impact to the Town will be realized, as these carriers are currently submitting
access fees to the Town. 9-1-1 fees are generating approximately $580,000 each year.
The revenue is collected by the telephone companies from their customers. The fee of the
base rate approximates 62 cents on a monthly single-family residential bill. Theoretically,
any revenue generated from these billing agreements will simply replace the fees the Town
would have received from Southwestern Bell.

BACKGROUND:

Section 82.202 of the Town’s code of ordinances requires that all 9-1-1 carriers establish an
agreement with us. Many carriers are operating without a formal agreement, and we are
attempting to document each carrier. The carriers listed above have submitted signed 9-1-1
billing agreements developed by the Town attorney (one copy attached for information).
With the addition of the above five companies, Addison will have approximately 40 current
9-1-1 contracts.

RECOMMENDATION:

It is recommended council authorize the city manager to enter into 9-1-1 agreements with
the providers listed above.

Attachment



#2d-2

9-1-1 EMERGENCY SERVICE AGREEMENT

This 9-1-1 Emergency Service Agreement (“Agreement”) establishes the rates, terms,

condm for  9-1-1 emergency  service interconnection by

}LuC)lL, ek (“Company”) with the Town of Addison 9-1-1
Emergency Network (“9-1-1 Entity”) (collectively “Parties”).

WHEREAS, the Texas Legislature and the United States Congress have authorized the
provision of telecommunications service in the local marketplace by service suppliers
other than the holders of certificates of convenience and necessity (“CCN"); and,

WHEREAS a CCN holder is the incumbent local exchange company that holds a
certificate of convenience and necessity granted by the Public Utility Commission of
Texas (“PUC”") on September 1, 1995, for each service area(s) within the territory of the
9-1-1 Entity; and,

WHEREAS, Company is a holder of a service provider certificate of operating authority
that has received certificate number i-gﬁ)! 70 from the PUC and, therefore, a service
supplier and a service provider of local telecommunications service ("service supplier”’)
pursuant to Chapter 771 or Chapter 772 of the Texas Health and Safety Code, §§
771.001 et seq., 772.001 et seq., or other applicable law pertaining to home rule cities
(collectively “the Applicable Laws”), as amended, that must provide 9-1-1 emergency
service to that portion of the Company’s service area located within the territory of the 9-
1-1 Entity; and,

WHEREAS, the 9-1-1 Entity is a political subdivision of the State of Texas established
pursuant to the Applicable Laws and must interconnect service suppliers into the 9-1-1
emergency service area served by the 9-1-1 Entity; and,

WHEREAS, this 9-1-1 emergency service interconnection must protect, maintain, and
further the high quality, standards-based 9-1-1 emergency service and not
inappropriately and unreasonably increase the costs of 9-1-1 emergency service to the
9 -1-1 Entity;

NOW, THEREFORE, in consideration of the listed mutual promises and benefits, the
Parties agree as follows:

1. Company must comply with all provisions of the Applicable Laws and any
requirements implementing or interpreting the Applicable Laws promulgated by the 9-1-
1 Entity pursuant to the authority vested in the 9-1-1 Entity.

po4 Company shall bill, collect, and remit the appropriate 9-1-1 emergency service



fee to the Town of Addison as provided in the Applicable Laws and reflected in
Attachment No. 1.

Company shall remit the appropriate fees and/or, if applicable, surcharge per the rules
and schedules established by the Comptroller of Public Accounts, and Texas Health
and Safety Code Sections 771.071, 771.073, and 771.077. At all times Company shall
be responsible for the accuracy of the report. From time to time, the Commission on
State Emergency Communications ("CSEC") may change the 9-1-1 emergency service
fee. Such changes shall be communicated to Company for changes in Company’s
collection and remittance of 9-1-1 emergency service fee, according to the provisions of
the Applicable Laws. CSEC or the Comptroller shall notify Company of any change
Company must make in Company's collection and remittance of 9-1-1 emergency
service fee with sufficient advance time, but not to exceed 91 days before the date the
change takes effect, to permit Company’s billing system to comply timely with the
change. Furthermore, also pursuant to the Applicable Laws, Company may retain an
administrative fee equal to one percent (1%) of the fees Company collects.

3. This service agreement shall be in full force and effect so long as Company’s
status is strictly that of a reseller and the Company does not use any facilities.
Company shall inform the 9-1-1 Entity of any changes or expansion of its service, or in
the use of facilities, in its calling area or service territory 60 days in advance of such
change or expansion.

4. Any notice required or permitted to be given by the 9-1-1 Entity to Company
under this agreement shall be mailed to Company certified or registered U. S. Malil,
postage prepaid, return receipt requested to the following address:

(Name and Address of Company)
el -Tel CJOMMmiCuﬂGr\S

PO . oy 1220

103 * 4L

Bridoeport, T LU He
Attention: | Qe BoSle }_ﬁ

Any notice required or permitted to be given by the Company to 9-1-1 Entity under this
agreement shall be mailed by certified or registered U. S. Mail, postage prepaid, return
receipt requested or delivered to the following address:

Town of Addison Finance Dept.

P. 0. Box 9010

Addison, TX 75001-9010
Attention: Elaine Difiglia, Collections Manager

S, The Company and the 9-1-1 Entity will provide and periodically update a
contact list. The contact list is found in Attachment No. 2.



6. The 9-1-1 Entity shall not impose on Company any requirement, service,
feature, standard, or rate that is not required of the incumbent local exchange
company CCN holder.

T, This Agreement, together with all attachments, sets forth the entire
understanding of the Parties. No representation, promise, or statement of intention
has been made by either Party that is not embodied herein.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed as of the last date signed below.

Town of Addison, Texas Company @.LL(C,\C -Ted CD}’}’U’V‘LUUMC@L{’-‘}QS
G, B

7
[];r(',urf')\ pﬁ’\lii\j

(Printed Name) (PrintedName)
(5[0t

(Title) (Title)

Date: Date: 3‘5)"04




ATTACHMENT NO. 2
9-1-1 ENTITY ESCALATION & CONTACT LIST

Database & Billing

Town of Addison

Finance Department/Collections
Elaine Difiglia, Manager

(972) 450-7080

PSAP Operations

Janet Cowart

Communications Supervisor

Town of Addison Police Department
(972) 450-7159

9-1-1 Entity Management

Joni Ramsey

Manager, Public Safety Communications
Town of Addison Police Department
(972) 450-7122

Company Service Order
Name:PS,ﬁ;U’ 4 I%b N
Title: Wre < dant
Phone #: Quuip-o 3 855

Company Management
Name: [_Qutro BDS\{"“J o _
Title: Dirertor 0k Adwinisration
Phone #: QU -[,%3- (¥53

Company Billing
5 B0

Name:|_Quu & ‘
Title: i e otor ok Me‘j‘tﬂ\hsjfrmh 0

Phone #: QUo- b¥2- 1593



#2e-1

Council Agenda ltem: #2e

SUMMARY:

Council approval is requested of 9-1-1 billing agreements with the following communication
carriers which have received a Service Provider Certificate of Operating Authority (SPCOA)
from the Texas Public Utilities Commission:

Vycera Communications, Inc. Ernest Communications, Inc.
Randy White Telecommunications, Inc. LightCore, a CenturyTel Company
QuickTel Communications, Inc. Buy-Tel Communications, Inc.

New Access Communications

FINANCIAL IMPACT:

No financial impact to the Town will be realized, as these carriers are currently submitting
access fees to the Town. 9-1-1 fees are generating approximately $580,000 each year.
The revenue is collected by the telephone companies from their customers. The fee of the
base rate approximates 62 cents on a monthly single-family residential bill. Theoretically,
any revenue generated from these billing agreements will simply replace the fees the Town
would have received from Southwestern Bell.

BACKGROUND:

Section 82.202 of the Town’s code of ordinances requires that all 9-1-1 carriers establish an
agreement with us. Many carriers are operating without a formal agreement, and we are
attempting to document each carrier. The carriers listed above have submitted signed 9-1-1
billing agreements developed by the Town attorney (one copy attached for information).
With the addition of the above five companies, Addison will have approximately 40 current
9-1-1 contracts.

RECOMMENDATION:

It is recommended council authorize the city manager to enter into 9-1-1 agreements with
the providers listed above.

Attachment



#2e-2

9-1-1 EMERGENCY SERVICE AGREEMENT

This 9-1-1 Emergency Service Agreement (“Agreement”) establishes the rates, terms,
and conditions for 9-1-1 emergency service interconnection by
Ernest (ommunicahons  Lac(“Company”) with the Town of Addison 9-1-1
Emergency Network (“9-1-1 Entity”) (collectively “Parties”).

WHEREAS, the Texas Legislature and the United States Congress have authorized the
provision of telecommunications service in the local marketplace by service suppliers
other than the holders of certificates of convenience and necessity (“CCN"); and,

WHEREAS a CCN holder is the incumbent local exchange company that holds a
certificate of convenience and necessity granted by the Public Utility Commission of
Texas (“PUC") on September 1, 1995, for each service area(s) within the territory of the
9-1-1 Entity; and,

WHEREAS, Company is a holder of a service provider certificate of operating authority
that has received certificate number 602 @7 from the PUC and, therefore, a service
supplier and a service provider of local telecommunications service (“service supplier”)
pursuant to Chapter 771 or Chapter 772 of the Texas Health and Safety Code, §§
771.001 et seq., 772.001 et seq., or other applicable law pertaining to home rule cities
(collectively “the Applicable Laws”), as amended, that must provide 9-1-1 emergency
service to that portion of the Company’s service area located within the territory of the 9-
1-1 Entity; and,

WHEREAS, the 9-1-1 Entity is a political subdivision of the State of Texas established
pursuant to the Applicable Laws and must interconnect service suppliers into the 9-1-1
emergency service area served by the 9-1-1 Entity; and,

WHEREAS, this 9-1-1 emergency service interconnection must protect, maintain, and
further the high quality, standards-based 9-1-1 emergency service and not
inappropriately and unreasonably increase the costs of 9-1-1 emergency service to the
9 -1-1 Entity;

NOW, THEREFORE, in consideration of the listed mutual promises and benefits, the
Parties agree as follows:

1 Company must comply with all provisions of the Applicable Laws and any
requirements implementing or interpreting the Applicable Laws promulgated by the 9-1-
1 Entity pursuant to the authority vested in the 9-1-1 Entity.

2. Company shall bill, collect, and remit the appropriate 9-1-1 emergency service



fee to the Town of Addison as provided in the Applicable Laws and reflected in
Attachment No. 1.

Company shall remit the appropriate fees and/or, if applicable, surcharge per the rules
and schedules established by the Comptroller of Public Accounts, and Texas Health
and Safety Code Sections 771.071, 771.073, and 771.077. At all times Company shall
be responsible for the accuracy of the report. From time to time, the Commission on
State Emergency Communications (“CSEC”) may change the 9-1-1 emergency service
fee. Such changes shall be communicated to Company for changes in Company's
collection and remittance of 9-1-1 emergency service fee, according to the provisions of
the Applicable Laws. CSEC or the Comptroller shall notify Company of any change
Company must make in Company's collection and remittance of 9-1-1 emergency
service fee with sufficient advance time, but not to exceed 91 days before the date the
change takes effect, to permit Company's billing system to comply timely with the
change. Furthermore, also pursuant to the Applicable Laws, Company may retain an
administrative fee equal to one percent (1%) of the fees Company collects.

3. This service agreement shall be in full force and effect so long as Company's
status is strictly that of a reseller and the Company does not use any facilities.
Company shall inform the 9-1-1 Entity of any changes or expansion of its service, or in
the use of facilities, in its calling area or service territory 60 days in advance of such
change or expansion.

4, Any notice required or permitted to be given by the 9-1-1 Entity to Company
under this agreement shall be mailed to Company certified or registered U. S. Mail,
postage prepaid, return receipt requested to the following address:

(Name and Address of Company)
£rnest Communccahons , Ine
5275 Trianale PRwy.
Suite 150
Moreross GA 30092
Attention: Paul masters

Any notice required or permitted to be given by the Company to 9-1-1 Entity under this
agreement shall be mailed by certified or registered U. S. Mail, postage prepaid, return
receipt requested or delivered to the following address:

Town of Addison Finance Dept.

P. O. Box 9010

Addison, TX 75001-9010
Attention: Elaine Difiglia, Collections Manager

5, The Company and the 9-1-1 Entity will provide and periodically update a
contact list. The contact list is found in Attachment No. 2.



6. The 9-1-1 Entity shall not impose on Company any requirement, service,
feature, standard, or rate that is not required of the incumbent local exchange
company CCN holder.

7. This Agreement, together with all attachments, sets forth the entire
understanding of the Parties. No representation, promise, or statement of intention
has been made by either Party that is not embodied herein.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed as of the last date signed below.

Town of Addison, Texas Compw }
ﬂ il !‘ j
yLA"'"—*-“"/

D \T/m I
au asters
(Printed Name) (Printed Na
res,
(Title) (Title)

Date: Date: -2 -0 Y




ATTACHMENT NO. 2
9-1-1 ENTITY ESCALATION & CONTACT LIST

Database & Billing

Town of Addison

Finance Department/Collections
Elaine Difiglia, Manager

(972) 450-7080

PSAP Operations

Janet Cowart

Communications Supervisor

Town of Addison Police Department
(972) 450-7159

9-1-1 Entity Management

Joni Ramsey

Manager, Public Safety Communications
Town of Addison Police Department
(972) 450-7122

Company Service Order Q Us
Name: S5teve Keyne N |
Title: Dir. of Provision (ng ¢ Carrier ﬂe{m‘/ on s

Phone #: 110 24290 69

Company Mangement
Name: Pawl Mas bers

Title: Presdent
Phone #: 710-242-9069

Company Billing
Name: Darlene Thaxton
Title: Die. of Billin
Phone #: 710 -249-90¢6 7




#2f-1

Council Agenda Item: #2f

SUMMARY:

Council approval is requested of 9-1-1 billing agreements with the following communication
carriers which have received a Service Provider Certificate of Operating Authority (SPCOA)
from the Texas Public Utilities Commission:

Vycera Communications, Inc. Ernest Communications, Inc.
Randy White Telecommunications, Inc. LightCore, a CenturyTel Company
QuickTel Communications, Inc. Buy-Tel Communications, Inc.

New Access Communications

FINANCIAL IMPACT:

No financial impact to the Town will be realized, as these carriers are currently submitting
access fees to the Town. 9-1-1 fees are generating approximately $580,000 each year.
The revenue is collected by the telephone companies from their customers. The fee of the
base rate approximates 62 cents on a monthly single-family residential bill. Theoretically,
any revenue generated from these billing agreements will simply replace the fees the Town
would have received from Southwestern Bell.

BACKGROUND:

Section 82.202 of the Town’s code of ordinances requires that all 9-1-1 carriers establish an
agreement with us. Many carriers are operating without a formal agreement, and we are
attempting to document each carrier. The carriers listed above have submitted signed 9-1-1
billing agreements developed by the Town attorney (one copy attached for information).
With the addition of the above five companies, Addison will have approximately 40 current
9-1-1 contracts.

RECOMMENDATION:

It is recommended council authorize the city manager to enter into 9-1-1 agreements with
the providers listed above.

Attachment



#2f-2

9-1-1 EMERGENCY SERVICE AGREEMENT

This 9-1-1 Emergency Service Agreement (“Agreement”) establishes the rates, terms,

nd ditio for 9-1-1 emergency service interconnection by
(Mﬁ?f&_ﬂEMMqIL% (“Company”) with the Town of Addison 9-1-1
Emergency Network (“9-1-1 Entity”) (collectively “Parties”).

WHEREAS, the Texas Legislature and the United States Congress have authorized the
provision of telecommunications service in the local marketplace by service suppliers
other than the holders of certificates of convenience and necessity (“CCN"); and,

WHEREAS a CCN holder is the incumbent local exchange company that holds a
certificate of convenience and necessity granted by the Public Utility Commission of
Texas (“PUC”) on September 1, 1995, for each service area(s) within the territory of the
9-1-1 Entity; and,

WHEREAS, Company is a holder of a service provider certificate of operating authority
that has received certificate number b0l from the PUC and, therefore, a service
supplier and a service provider of local telecommunications service (“service supplier”)
pursuant to Chapter 771 or Chapter 772 of the Texas Health and Safety Code, §§
771.001 et seq., 772.001 et seq., or other applicable law pertaining to home rule cities
(collectively “the Applicable Laws”), as amended, that must provide 9-1-1 emergency
service to that portion of the Company's service area located within the territory of the 9-
1-1 Entity; and,

WHEREAS, the 9-1-1 Entity is a political subdivision of the State of Texas established
pursuant to the Applicable Laws and must interconnect service suppliers into the 9-1-1
emergency service area served by the 9-1-1 Entity; and,

WHEREAS, this 9-1-1 emergency service interconnection must protect, maintain, and
further the high quality, standards-based 9-1-1 emergency service and not
inappropriately and unreasonably increase the costs of 9-1-1 emergency service to the
9 -1-1 Entity;

NOW, THEREFORE, in consideration of the listed mutual promises and benefits, the
Parties agree as follows:

1. Company must comply with all provisions of the Applicable Laws and any
requirements implementing or interpreting the Applicable Laws promulgated by the 9-1-
1 Entity pursuant to the authority vested in the 9-1-1 Entity.

2. Company shall bill, collect, and remit the appropriate 9-1-1 emergency service



fee to the Town of Addison as provided in the Applicable Laws and reflected in
Attachment No. 1.

Company shall remit the appropriate fees and/or, if applicable, surcharge per the rules
and schedules established by the Comptroller of Public Accounts, and Texas Health
and Safety Code Sections 771.071, 771.073, and 771.077. At all times Company shall
be responsible for the accuracy of the report. From time to time, the Commission on
State Emergency Communications (“CSEC”) may change the 9-1-1 emergency service
fee. Such changes shall be communicated to Company for changes in Company’s
collection and remittance of 9-1-1 emergency service fee, according to the provisions of
the Applicable Laws. CSEC or the Comptroller shall notify Company of any change
Company must make in Company’s collection and remittance of 9-1-1 emergency
service fee with sufficient advance time, but not to exceed 91 days before the date the
change takes effect, to permit Company's billing system to comply timely with the
change. Furthermore, also pursuant to the Applicable Laws, Company may retain an
administrative fee equal to one percent (1%) of the fees Company collects.

3. This service agreement shall be in full force and effect so long as Company’s
status is strictly that of a reseller and the Company does not use any facilities.
Company shall inform the 9-1-1 Entity of any changes or expansion of its service, or in
the use of facilities, in its calling area or service territory 60 days in advance of such
change or expansion.

4. Any notice required or permitted to be given by the 9-1-1 Entity to Company
under this agreement shall be mailed to Company certified or registered U. S. Mail,
postage prepaid, return receipt requested to the following address:

(Name and Address of Company)
Ligwtto re, a LevtornyTel lomoan
WS N, Ouker Tordy @d.,Sre, $00
cnesyerfield, mo (023017

Attention: General Lovosel

Any notice required or permitted to be given by the Company to 9-1-1 Entity under this
agreement shall be mailed by certified or registered U. S. Mail, postage prepaid, return
receipt requested or delivered to the following address:

Town of Addison Finance Dept.

P. 0. Box 9010

Addison, TX 75001-9010
Attention: Elaine Difiglia, Collections Manager

5, The Company and the 9-1-1 Entity will provide and periodically update a
contact list. The contact list is found in Attachment No. 2.



6. The 9-1-1 Entity shall not impose on Company any requirement, service,
feature, standard, or rate that is not required of the incumbent local exchange
company CCN holder.

7. This Agreement, together with all attachments, sets forth the entire
understanding of the Parties. No representation, promise, or statement of intention
has been made by either Party that is not embodied herein.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed as of the last date signed below.

Town of Addison, Texas Corﬂp ny

Dunel A. Bavis
(Printed Name) (Printed Name )

Qe Vit President
(Title) (Title)

Date: Date: [Fl l lo“{'




ATTACHMENT NO. 2
9-1-1 ENTITY ESCALATION & CONTACT LIST

Database & Billing

Town of Addison

Finance Department/Collections
Elaine Difiglia, Manager

(972) 450-7080

PSAP Operations

Janet Cowart

Communications Supervisor

Town of Addison Police Department
(972) 450-7159

0-1-1 Entity Management

Joni Ramsey

Manager, Public Safety Communications
Town of Addison Police Department
(972) 450-7122

Company Service Order
Name: [(rjstin€ Krogp
Title: B kec, O 0~ Coskomen 0p
Phone #: 314-¥R0O =} §00

Company Management v
Name: Gred-€ Hendri )X
Title: 4 iee Presid-ant
Phone #: 3i4 -¥%0~ ol

Company Billing
Name: Andy Whippl <€
Title: cFO

Phone #: 3 |4 - &8
2a83-bba3



#2g-1

Council Agenda Item: #2q

SUMMARY:

Council approval is requested of 9-1-1 billing agreements with the following communication
carriers which have received a Service Provider Certificate of Operating Authority (SPCOA)
from the Texas Public Utilities Commission:

Vycera Communications, Inc. Ernest Communications, Inc.
Randy White Telecommunications, Inc. LightCore, a CenturyTel Company
QuickTel Communications, Inc. Buy-Tel Communications, Inc.

New Access Communications

FINANCIAL IMPACT:

No financial impact to the Town will be realized, as these carriers are currently submitting
access fees to the Town. 9-1-1 fees are generating approximately $580,000 each year.
The revenue is collected by the telephone companies from their customers. The fee of the
base rate approximates 62 cents on a monthly single-family residential bill. Theoretically,
any revenue generated from these billing agreements will simply replace the fees the Town
would have received from Southwestern Bell.

BACKGROUND:

Section 82.202 of the Town’s code of ordinances requires that all 9-1-1 carriers establish an
agreement with us. Many carriers are operating without a formal agreement, and we are
attempting to document each carrier. The carriers listed above have submitted signed 9-1-1
billing agreements developed by the Town attorney (one copy attached for information).
With the addition of the above five companies, Addison will have approximately 40 current
9-1-1 contracts.

RECOMMENDATION:

It is recommended council authorize the city manager to enter into 9-1-1 agreements with
the providers listed above.

Attachment



#2g-2

9-1-1 EMERGENCY SERVICE AGREEMENT

This 9-1-1 Emergency Service Agreement (“Agreement”) establishes the rates, terms,
and conditions for 9-1-1 emergency  service interconnection by

ﬁw-rﬂb Concnatseehonslae (“Company”) with the Town of Addison 9-1-1
Emergency Network (“9-1-1 Entity”) (collectively “Parties”).

WHEREAS, the Texas Legislature and the United States Congress have authorized the
provision of telecommunications service in the local marketplace by service suppliers
other than the holders of certificates of convenience and necessity (“CCN"); and,

WHEREAS a CCN holder is the incumbent local exchange company that holds a
certificate of convenience and necessity granted by the Public Utility Commission of

Texas (“PUC”") on September 1, 1995, for each service area(s) within the territory of the
9-1-1 Entity; and,

WHEREAS, Company is a holder of a service provider certificate of operating authority
that has received certificate number"&“’!é’ from the PUC and, therefore, a service
supplier and a service provider of Iocai telecommunications service (“service supplier”)
pursuant to Chapter 771 or Chapter 772 of the Texas Health and Safety Code, §§
771.001 et seq., 772.001 et seq., or other applicable law pertaining to home rule cities
(collectively “the Applicable Laws”), as amended, that must provide 9-1-1 emergency
service to that portion of the Company'’s service area located within the territory of the 9-
1-1 Entity; and,

WHEREAS, the 9-1-1 Entity is a political subdivision of the State of Texas established
pursuant to the Applicable Laws and must interconnect service suppliers into the 9-1-1
emergency service area served by the 9-1-1 Entity; and,

WHEREAS, this 9-1-1 emergency service interconnection must protect, mainfain, and
further the high quality, standards-based 9-1-1 emergency service and not
inappropriately and unreasonably increase the costs of 9-1-1 emergency service to the
9 -1-1 Entity;

NOW, THEREFORE, in consideration of the listed mutual promises and benefits, the
Parties agree as follows:

1. Company must comply with all provisions of the Applicable Laws and any
requirements implementing or interpreting the Applicable Laws promulgated by the 9-1-
1 Entity pursuant to the authority vested in the 9-1-1 Entity.

2. Company shall bill, collect, and remit the appropriate 9-1-1 emergency service



fee to the Town of Addison as provided in the Applicable Laws and reflected in
Attachment No. 1.

Company shall remit the appropriate fees and/or, if applicable, surcharge per the rules
and schedules established by the Comptroller of Public Accounts, and Texas Health
and Safety Code Sections 771.071, 771.073, and 771.077. At all times Company shall
be responsible for the accuracy of the report. From time to time, the Commission on
State Emergency Communications (“CSEC”") may change the 9-1-1 emergency service
fee. Such changes shall be communicated to Company for changes in Company’s
collection and remittance of 9-1-1 emergency service fee, according to the provisions of
the Applicable Laws. CSEC or the Comptroller shall notify Company of any change
Company must make in Company’s collection and remittance of 9-1-1 emergency
service fee with sufficient advance time, but not to exceed 91 days before the date the
change takes effect, to permit Company's billing system to comply timely with the
change. Furthermore, also pursuant to the Applicable Laws, Company may retain an
administrative fee equal to one percent (1%) of the fees Company collects.

3. This service agreement shall be in full force and effect so long as Company’s
status is strictly that of a reseller and the Company does not use any facilities.
Company shall inform the 9-1-1 Entity of any changes or expansion of its service, or in
the use of facilities, in its calling area or service territory 60 days in advance of such
change or expansion.

4. Any notice required or permitted to be given by the 9-1-1 Entity to Company
under this agreement shall be mailed to Company certified or registered U. S. Mail,
postage prepaid, return receipt requested to the following address:

(Name and Address of Company)
BL’L\f "TQL’ DALMQ@‘LGTIQ) )ﬂf—
Spzd B Shawnee TPAic
578
Fort (LDopth T 7bi»6
Attention:  Chesrul frsh n

Any notice required or permitted to be given by the Company to 9-1-1 Entity under this
agreement shall be mailed by certified or registered U. S. Mail, postage prepaid, return
receipt requested or delivered to the following address:

Town of Addison Finance Dept.

P. O. Box 9010

Addison, TX 75001-9010
Attention: Elaine Difiglia, Collections Manager

B. The Company and the 9-1-1 Entity will provide and periodically update a
contact list. The contact list is found in Attachment No. 2.



6. The 9-1-1 Entity shall not impose on Company any requirement, service,
feature, standard, or rate that is not required of the incumbent local exchange
company CCN holder.

7. This Agreement, together with all attachments, sets forth the entire
understanding of the Parties. No representation, promise, or statement of intention
has been made by either Party that is not embodied herein.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed as of the last date signed below.

Town of Addison, Texas Company"

Chom]  Mhstin

(Printed Name) (Printed Name)
Ooorations Manas
(Title) (Title) ~

Date: Date: J-IS-07




ATTACHMENT NO. 2

9-1-1 ENTITY ESCALATION & CONTACT LIST

Database & Billing

Town of Addison

Finance Department/Collections
Elaine Difiglia, Manager

(972) 450-7080

PSAP Operations

Janet Cowart

Communications Supervisor

Town of Addison Police Department
(972) 450-7159

0-1-1 Entity Management

Joni Ramsey

Manager, Public Safety Communications
Town of Addison Police Department
(972) 450-7122

Company Service Order
Name: Chewryl Pustin
Title: O.F:LWG-«‘J’" s WQ—%Q‘M
Phone #: @y7. 723%- bST7 YK @i

Company Management
Name: Ciyde Brestin

Tie: Pyogicrant
Phone# @14 .723%- 577 X gt o

Company Billing -
Name: Q,}WQ/W:l,I . Frstr n
Title: Oparathons [Ylam Q’% ol

Phone #: Ly7_ 283 L7 x 1S
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Council Agenda Item: #2h

SUMMARY:

Council approval is requested of 9-1-1 billing agreements with the following communication
carriers which have received a Service Provider Certificate of Operating Authority (SPCOA)
from the Texas Public Utilities Commission:

Vycera Communications, Inc. Ernest Communications, Inc.
Randy White Telecommunications, Inc. LightCore, a CenturyTel Company
QuickTel Communications, Inc. Buy-Tel Communications, Inc.

New Access Communications

FINANCIAL IMPACT:

No financial impact to the Town will be realized, as these carriers are currently submitting
access fees to the Town. 9-1-1 fees are generating approximately $580,000 each year.
The revenue is collected by the telephone companies from their customers. The fee of the
base rate approximates 62 cents on a monthly single-family residential bill. Theoretically,
any revenue generated from these billing agreements will simply replace the fees the Town
would have received from Southwestern Bell.

BACKGROUND:

Section 82.202 of the Town’s code of ordinances requires that all 9-1-1 carriers establish an
agreement with us. Many carriers are operating without a formal agreement, and we are
attempting to document each carrier. The carriers listed above have submitted signed 9-1-1
billing agreements developed by the Town attorney (one copy attached for information).
With the addition of the above five companies, Addison will have approximately 40 current
9-1-1 contracts.

RECOMMENDATION:

It is recommended council authorize the city manager to enter into 9-1-1 agreements with
the providers listed above.

Attachment
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9-1-1 EMERGENCY SERVICE AGREEMENT

This 9-1-1 Emergency Service Agreement (“Agreement”) establishes the rates, terms,
and conditions for 9-1-1 emergency service interconnection by
Newﬁnegs Coewans biong LLL (“Company”) with the Town of Addison 9-1-1
Emergency Network (“9-1-1 Entity”) (collectively “Parties”).

WHEREAS, the Texas Legislature and the United States Congress have authorized the
provision of telecommunications service in the local marketplace by service suppliers
other than the holders of certificates of convenience and necessity (“CCN"); and,

WHEREAS a CCN holder is the incumbent local exchange company that holds a
certificate of convenience and necessity granted by the Public Utility Commission of
Texas (“PUC") on September 1, 1995, for each service area(s) within the territory of the
9-1-1 Entity; and,

WHEREAS, Company is a holder of a service provider certificate of operating authority
that has received certificate number 4 04 54 from the PUC and, therefore, a service
supplier and a service provider of local telecommunications service (“service supplier”)
pursuant to Chapter 771 or Chapter 772 of the Texas Health and Safety Code, §§
771.001 et seq., 772.001 et seq., or other applicable law pertaining to home rule cities
(collectively “the Applicable Laws”), as amended, that must provide 9-1-1 emergency
service to that portion of the Company’s service area located within the territory of the 9-
1-1 Entity; and,

WHEREAS, the 9-1-1 Entity is a political subdivision of the State of Texas established
pursuant to the Applicable Laws and must interconnect service suppliers into the 9-1-1
emergency service area served by the 9-1-1 Entity; and,

WHEREAS, this 9-1-1 emergency service interconnection must protect, maintain, and
further the high quality, standards-based 9-1-1 emergency service and not
inappropriately and unreasonably increase the costs of 9-1-1 emergency service to the
9 -1-1 Entity;

NOW, THEREFORE, in consideration of the listed mutual promises and benefits, the
Parties agree as follows:

s Company must comply with all provisions of the Applicable Laws and any
requirements implementing or mterpretlng the Applicable Laws promulgated by the 9 1-
1 Entity pursuant to the authority vested in the 9-1-1 Entity.

2 Company shall bill, collect, and remit the appropriate 9-1-1 emergency service



6. The 9-1-1 Entity shall not impose on Company any requirement, service,
feature, standard, or rate that is not required of the incumbent local exchange
company CCN holder.

7. This Agreement, together with all attachments, sets forth the entire
understanding of the Parties. No representation, promise, or statement of intention
has been made by either Party that is not embodied herein.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed as of the last date signed below.

Town of Addison, Texas f}}f{?\y’/ Z

Govew O C1e,

(Printed Name) (Printed Name) ) ﬁ
crrie O gflﬂff’; s,

(Title) (Title)

Date: Date: ?/JZCZ/ O




ATTACHMENT NO. 2
9-1-1 ENTITY ESCALATION & CONTACT LIST

Database & Billing

Town of Addison

Finance Department/Collections
Elaine Difiglia, Manager

(972) 450-7080

PSAP Operations

Janet Cowart

Communications Supervisor

Town of Addison Police Department
(972) 450-7159

9-1-1 Entity Management

Joni Ramsey

Manager, Public Safety Communications
Town of Addison Police Department
(972) 450-7122

Company Service Order
Name: &
Title:
Phone #:

Company Management
Nowen G [

Name; > _
Titﬁea&w—{ Courer S2RWCES
Phone #: (22 - 23k 00?

Company Billing
Nammuaamﬁ- P s K&
Title: '
Phone #: {y¢2 - 252e - 00?8
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Council Agenda Item: #2i

SUMMARY:

Staff requests approval of an interlocal agreement with the U.S. Communities
Government Purchasing Alliance.

FINANCIAL IMPACT:

There is no financial impact associated with this item.

BACKGROUND:

The U.S. Communities Government Purchasing Alliance (U.S. Communities) is a
national cooperative purchasing alliance for local governments including cities, counties,
special districts, schools, non-profit agencies and state agencies. U.S. Communities is
sponsored by the National Institute for Governmental Purchasing, the National
Association of Counties, and the National League of Cities. The Town of Addison is
eligible to become a member of U.S. Communities pursuant to Texas Government Code,
Chapter 791.025 and Texas Local Government Code, Subchapter F, Section 271.102.
There are no costs or fees required to join the U.S. Communities Government Purchasing
Alliance.

U.S. Communities was established to leverage the collective purchasing power of local
governments by creating a more efficient and cost effective procurement process. By
entering into an interlocal agreement with U.S. Communities, the Town of Addison will
be able to utilize the bids awarded to other members of the purchasing cooperative. In
doing so, the Town will be able to purchase goods and services more efficiently since the
bidding process will have already been completed by U.S. Communities. In addition, the
Town will also achieve a pricing advantage since the scale of the awards is typically
much larger than what Addison would purchase individually. The following local cities
are currently members of the U.S. Communities Government Purchasing Alliance: City
of Richardson, City of Plano, City of Garland, City of Allen, City of McKinney, City of
Frisco and the City of Dallas.

RECOMMENDATION:

Staff recommends approval of the attached resolution with U.S. Communities.
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RESOLUTION NO. R

A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF
ADDISION, TEXAS, AUTHORIZING AN INTERLOCAL AGREEMENT
AND MEMBERSHIP WITH U.S. COMMUNITIES GOVERNMENT
PURCHASING ALLIANCE FOR PURPOSES OF THE PURCHASE OF
GOODS AND SERVICES; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Town of Addison and U.S. Communities Government
Purchasing Alliance desire to enter into an interlocal agreement for the purpose of
cooperative purchasing; and

WHEREAS, The Town of Addison is eligible to be a member of the U.S.
Communities Government Purchasing Alliance for cooperative purchasing pursuant to
Texas Government Code, Chapter 791.025 and Texas Local Government Code,
Subchapter F, Section 271.02; and

WHEREAS, the Town of Addison and U.S. Communities desire to comply with
the requirements and formalities of the Intergovernmental Act and desire to conserve
resources and reduce procurement costs, as well as desire to improve the efficiency,
effectiveness and economy of the procurement of necessary products. Now, Therefore,

BE IT RESOLVED BY THE CITY COUNCIL OF THE TOWN OF
ADDISON, TEXAS:

Section 1. That the interlocal agreement and membership with U.S. Communities
Government Purchasing Alliance for the purchase of goods and services is hereby
approved.

Section 2. The City Manager is hereby authorized to do all things necessary to
execute and enter into this interlocal agreement.

Section 3. That this Resolution shall be in full force effective from and after its
passage and approval.

PASSED AND APPROVED this 10" day of August, 2004.

Scott Wheeler, Mayor
Town of Addison

ATTEST: APPROVED AS TO FORM:

Carmen Moran, City Secretary Ken Dippel, City Attorney
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RESOLUTION NO. R

A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF
ADDISION, TEXAS, AUTHORIZING AN INTERLOCAL AGREEMENT
AND MEMBERSHIP WITH U.S. COMMUNITIES GOVERNMENT
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WHEREAS, The Town of Addison is eligible to be a member of the U.S.
Communities Government Purchasing Alliance for cooperative purchasing pursuant to
Texas Government Code, Chapter 791.025 and Texas Local Government Code,
Subchapter F, Section 271.02; and

WHEREAS, the Town of Addison and U.S. Communities desire to comply with
the requirements and formalities of the Intergovernmental Act and desire to conserve
resources and reduce procurement costs, as well as desire to improve the efficiency,
effectiveness and economy of the procurement of necessary products. Now, Therefore,

BE IT RESOLVED BY THE CITY COUNCIL OF THE TOWN OF
ADDISON, TEXAS:

Section 1. That the interlocal agreement and membership with U.S. Communities
Government Purchasing Alliance for the purchase of goods and services is hereby
approved.

Section 2. The City Manager is hereby authorized to do all things necessary to
execute and enter into this interlocal agreement.

Section 3. That this Resolution shall be in full force effective from and after its
passage and approval.

PASSED AND APPROVED this 10" day of August, 2004.

Scott Wheeler, Mayor
Town of Addison

ATTEST: APPROVED AS TO FORM:

Carmen Moran, City Secretary Ken Dippel, City Attorney
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Council Agenda Item: #2j

SUMMARY:

Staff requests approval of an office supplies bid with Office Depot.

FINANCIAL IMPACT:
Budgeted Expense: $200,000*

*In FY 04, approximately $200,000 is budgeted for office supplies in all funds.

BACKGROUND:

The Town of Addison has purchased office supplies from Boise Cascade since 1997 under
separate agreements. The current agreement has now expired, and staff recommends utilizing a
bid for office supplies developed by the U.S. Communities Government Purchasing Alliance.
State statute exempts the Town from formal bid requirements when purchasing through an
interlocal agreement with an organization such as U.S. Communities Government Purchasing
Alliance.

In March 2001, a bid for office supplies was released by the U.S. Communities Government
Purchasing Alliance with Los Angeles County as the lead public agency.  Five companies
responded to the bid (Office Depot, Boise Cascade, Staples, Corporate Express, and Cado).
Office Depot ranked number one overall for price and service and received a three-year national
contract with two one-year extensions. The national contract is estimated at $250 million per
year.

The Office Depot contract includes the following provisions:

v" Purchase over 300 high use items at up to 85% off of list price

v Purchase approximately 4,000 frequently ordered items from a catalog at up to
63% off of list price

v" Purchase the remainder of the Office Depot catalog at up to 45% off of list price

v’ If 80% of orders are placed through the Internet, Office Depot will issue a rebate
equal to 1% of total sales volume to the Town.

v’ Office Depot provides next-business day delivery.

RECOMMENDATION:

Staff recommends approval of purchase of office supplies to Office Depot through the U.S.
Communities Government Purchasing Alliance.
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Council Agenda Item:__#2k
SUMMARY:

We recommend that the Council approve final payment totaling $2,086.50 to
[lluminations by Greenlee for the completion of the landscape lighting in the Oaks North
subdivision common areas.

FINANCIAL IMPACT:

Budgeted Amount:  $50,000.00
Cost: $45.365.00

The Town and the Oaks North Homeowners Association (ONHA) shared half of the cost
for the landscape lighting installation. The Town’s share of $22,682.50 was budgeted in
the 2003-2004 park operations budget.

BACKGROUND:

The work consisted of installing 78 directional down light fixtures in trees, and 62
ground-mounted up lights, including all associated electrical equipment on eleven
common areas. The Belt Line Road/Oaks North Drive entry median and the
Montfort/Paladium Drive entry median were included.

The parks department’s lighting maintenance contractor will be responsible for
maintaining the system. The annual electricity usage is estimated to cost in the

neighborhood of $3,600, and the annual light maintenance and repair cost is estimated at
$1,400.00.

RECOMMENDATION:

The contractor completed the work in a satisfactory manner. The ONHA and parks
department staff are satisfied with the work; therefore, staff recommends approval.
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Council Agenda Item:_ #21
SUMMARY:

Staff is recommending that Council approve the amendment of an existing contract with DCC Inc. not to
exceed $30,000 for display fountain and waterfall pumping system maintenance.

FINANCIAL IMPACT:

Budgeted Amount: $60.000 — Hotel Fund — Special Events Budget
$10,000 — General Fund — Parks Operations Budget

Cost: Not to Exceed $30,000

If over budget or not budgeted, what is the budget impact? N/A

Staff budgeted $60,000 in the Hotel Fund — Special Events budget for the cost of annual maintenance for the
Addison Circle Park interactive and display fountain. The company that did the fountain installation in
Addison Circle Park provided this cost estimate. The parks operations budget includes $10,000 to cover the
cost of all remaining park fountains and waterfall systems.

BACKGROUND:

The scope of work under this contract consists of weekly cleaning of fountains to maintain proper water
chemistry and maintenance of pumping/filtering systems to keep display fountains and waterfalls functioning
smoothly. The fountains maintained under this contract are as follows:

Addison Circle Park — Interactive Fountain and Display Fountain;

Quorum Park — Two Display Fountains;

Bosque Park — One Display Fountain;

Winnwood Park/Gazebo — One Waterfall and One Display Fountain;

Town Hall and Finance Building — One Waterfall and One Display Fountain;
Midway Meadows — One Display Fountain;

Les Lacs Lake — Two Waterfalls and One Display Fountain.

Sealed bids were received on September 2, 2003 for award of an annual maintenance contract. The lowest
bidder, DCC Inc. submitted a bid totaling $18,480, with the lowest hourly repair rate for equipment repairs at
$45 per hour. A bid tabulation form is attached.

The contract was not submitted for the Council’s review and approval because it did not exceed $25,000
approval threshold. Due to the higher than expected frequency of cleaning and maintenance required on the
Addison Circle Park fountains, it is probable that the contract will exceed $25,000 by the end September 2004;
thus, staff is submitting it for approval to adjust the amount up to $30,000.

RECOMMENDATION:

Staff recommends approval. The scope of work under this contract has been adjusted to increase the weekly
maintenance based on this year’s experience with the Addison Circle Park fountain. The contract is presently
out for re-bidding inclusive of the increased scope of services, and staff will bring a new contract forward in
September for the Council’s review and approval.



Fountain and Waterfall Maintenance

#21-2

Bid NO 03-27
DUE: September 2, 2003
2:00 PM
Labor for

o = misc, Parts for Misc

3 £ T |pumps lights |[Labor additional |Fountain

BIDDER % & 2 |$/man hour site $/man hour |Repair %
D.C.C. Inc. y | $18,480.00 $45.00 $30.00 20%
Palm Springs Pool Sve $26,820.00 $55.00 $30.00 67%
Greenscape Pump Svcs $186,114.00 $88.00 $60.00 40%

Minok dub.

Minok Suh, Purchasing Coordinator

A, Tillony

Witness
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Council Agenda Item:__#2m

SUMMARY:

This item is for final payment to Jim Bowman Construction Company, L.P., in the
amount of $24,375.22, for the Airport Parkway Realignment Project.

FINANCIAL IMPACT:

Budgeted Amount: $285,000 (Including Engineering)
Final Construction Cost: $215,991.65

Funding Source: Airport Fund 2004 Budget
BACKGROUND:

In conjunction with the proposed Frito Lay Improvements at the Addison Airport, a
portion of Airport Parkway, currently west of Addison Road and south of the former
airport administration building, had to be realigned. The new Frito Lay facilities are
located within the existing alignment of the roadway. A contract was awarded to Jim
Bowman Construction Company, L.P. for construction of this project. The original
contract price for these improvements was $223,820.00. The final construction cost was
$215,991.65, which represents $7,828.35 decrease from the original contract amount. In
addition, this project included an incentive/disincentive provision, whereby, the
contractor would be awarded $250.00 per day for early completion of the project to a
maximum award of $5,000. However, the project was completed in the 85 days allotted,
and the contractor did not qualify for any incentive award or disincentive penalty. The
contractor has submitted his Affidavit of Bills Paid, Consent of Surety Company to Final
Payment, and One Year Maintenance Bond.

RECOMMENDATION:

Staff recommends that Council authorize final payment to Jim Bowman Construction
Company, L.P., in the amount of $24,375.22, for the Airport Parkway Realignment
Project.
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MONTHLY INVOICE
JIM BOWMAN CONSTRUCTION COMPANY, L.P.

1111 Summit Ave., Suite 1 Plano, Texas 75074 (972) 423-1313
Project Name: Job #8630 - Airport Parkway Re-Alignment Estimate No. 6 & Final
Type of Work: Street Construction ! Contract Date October 28, 2003
Estimate Period: May 1, 2004 to June 30, 2004 Orig. Contract Amt. $223,820.00

Bid # 03-31
Payable To: Jim Bowman Construction Co., L.P.

1111 Summit Ave., Suite 1
Plano, Texas 75074

- Total Work
- Unitof Contract Work Done .
Item Description Measure Quantity This Month Done an Contract Price Amount

Contract

101 Mobilization LS 1 1.00 19,600.00 $19,600.00
102 R.O.W. Prep LS 1 1.00 5,000.00 $5,000.00
103 Full Depth Saw Cut LF 755 721.00 1.50 $1,081.50
104 Remove Existing Pavement with Curb sY 1650 1769.48 8.50 $16,810.06
105 Unclassified Street Excavation CcY 500 500.00 17.80 $8,900.00
106 Embankment cY 100 100.00 38.50 $3,850.00
107 10" - 4000psi R.C. Pavement SY 2800 2232.40 45.50 $101,574.20
108 Furnish / Install 10-ft. Recessed Curb Inlet EA 2 2.00 2,410.00 $4,820.00
109 18" CL Il R.C.P. LF 108 113.00 48.00 $5,424.00
110 Remove / Relocate Roadside Sign EA 0
111 15 MPH Speed Limit Sign (R2-1) EA 2 2.00 225.00 $450.00
112 Fire Lane Striping LF 1100 1100.00 1.00 $1,100.00
113 Solid Sod SY S00 2.50
114 F/I/M/Remove Silt Fence ' LF 300 410.00 1.25 $512.50
115 Inlet Protection (Drop) EA 2 75.00
116 Irrigation Conduit 4" SCH. 40 PVC LF 114 115.00 6.00 $690.00
117 F/l Security Gate with Acc. Control LS 1 1.00 6,000.00 $6,000.00
118 AQA Security Fence LF 300 199.00 325.00 15.50 $5,037.50
119 Remove Temporary Road LS 1 1.00 2,500.00 $2,500.00
120 Remove Security Fence LF 195 145.00 5.00 $725.00
121 12" CL Il R.C.P. LF 95 262.00 40.00 $10,480.00
122 F/lIM/Remove 20-ft. Security Gate EA 1 4,000.00
123 2" SCH. 40 PVC Conduit LF 600 285.00 3.58 $1,020.30
124 30-ft. Street Light Pole Foundation EA 4 1.00 715.00 $715.00
125 Type "A" Gr. Mtd. Pull Box EA 3 1.00 280.00 $280.00
126 #8 AWG Insulated Cable LF 660 600.00 1.25 $750.00
127 Bare #8 AWG LF 330 300.00 0.45 $135.00
C.0#1 Change Re-Bar Spacing LS 1 1.00 1,890.00 $1,880.00
C.O#1 Add Expansion Joints LS 1 1.00 460.00 $460.00
C.O#1 Add Lime Pellets LS 1 1.00 5,940.00 $5,940.00
C.O#2 Security Gate Extras (As Revised) LS 1 1.00 2,318.59 $2,316.59
C.0#3 Mow Strip LS 1 1.00 6,000.00 $6,000.00
C.O#4 Electrical Service LS 1 1.00 1.930.00 $1,930.00
Approved Total Amount Of Work Done $215,991.65
Jim B an Consguction Company, L.P. Less Retainage 0% $0.00

Other $0.00

Amount Payable on Contract $215,991,65

Less Previous Payments $191,616.43
By: @/3&/@ 4&’ Amount Due This Estimate $24,375.22

Page 1 of 1
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Council Agenda Item: #2n

SUMMARY:

This item is for Council approval of Change Order No 2, in the amount of $55,049.90, for
the construction of Spectrum Drive North/South Extension Project.

FINANCIAL IMPACT:

Budgeted Amount: $3,100,000

Change Order Cost: $55,049.90

Source of Funds: $2,600,000 from Bond Sale. Remaining amount from
transfer of funds from Addison Road widening project.

BACKGROUND:

The Spectrum Drive North/South Extension Project was established as part of the Year
2000 General Obligation Bond Program. In December 2003, a construction contract was
awarded to Site Concrete, Inc., in the amount of $2,536,979.50, which is approximately
$563,000 under the budgeted amount. During the construction of these improvements,
Public Works Department staff and the Contractor have identified several necessary field
changes. Accordingly, a change order in the total amount of $101,587.00 was prepared
and approved by Council in March 2004. As the construction of Spectrum Drive
proceeded, it was determined that a second change order, in the total amount of $55,
049.90, is also necessary to complete the project. This change order is the result of the
following construction issues:

e Several signal and pedestrian poles required adjustments to anchor bolts,
backplates and boring, in the amount of $13,703.00.

e A portion of the existing concrete pavement on the south portion of the project
requires removal and replacement to eliminate damaged and mis-aligned
pavement, in the amount of $4,938.00.

e The hand rail on the proposed retaining wall around the Millenium Bldg. drive
must be extended for security and pedestrian safety. In addition, steep slopes on
both sides of this retaining wall will be secured with a millsap stone wall and
millsap stone steps, respectively, in the amount of $19,870.00.

e In order to meet ADA construction requirements and match surrounding
infrastructure, it was determined that additional brown brick was needed for
border installation, in the amount of $9,038.90.



e The Engineer did not adequately compensate for existing drainage patterns on the
east and west sides of Spectrum Drive, at Airport Pkwy. As a result, additional
drainage improvements were required, in the amount of $7,500.00

The resulting total construction cost is increased to $2,693,616.40. In addition, the

installation of new street light poles along Spectrum Drive will cost $319,700.00. The
total project cost remains under the budgeted amount by approximately $86,683.60.

RECOMMENDATION:

It is recommended that Council approve Change Order No. 2, in the amount of
$55,049.90, for the construction of the Spectrum Drive North/South Extension Project.



SITE CONCRETE, INC.

To:  Town of Addison
16801 Westgrove Dr.
Addison, TX 75001

PROPOSAL

Attn: Steve Chutchian, PE. Town of Addison

We propose to furnish all labor, materials, and equipment necessary to construct, as an independent contractor, the following

described work:

07/19/04

Site Job# 23-133
Addison Bid # 04-03

LOCATION: Spectrum Dr. Change Order #2

DESCRIPTION
Traffic:
1  Vehicle Signal Sections w/ Backplates
2 \Vehicle Pole Anchor Bolts
3 Pedestrian Pole Anchor Bolts
4  Bore for Ped Lights on Arapaho Rd.

Paving for North Side of RailRoad:
1 8" Concrete Removal
2 8" Concrete Pavement (No Lime)
3 Additional 2" Conc. (Explorer Pipeline)

Retaining Wall:
1  Additional Bike Rail
2 Respace Previously Manufactured Rail
3 Millsap Stairs
4  Millsap Wall

Brick Pavers:
1  Return Autumn Haze 30 Bundles
2 Delivery Fee
3 Restocking Fee
4  Acme Brown for Border Brick

APPROX.
APPROX.
APPROX.
APPROX.

APPROX.
APPROX.
APPROX.

APPROX.
APPROX.
APPROX.
APPROX.

APPROX.
APPROX.
APPROX.
APPROX.
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43
148
236

66
66
180

Subtotal Paving North Side RR:

53
22
650
500

B A T e

EA @ $175.00 EA
EA @ $21.00 EA
EA @ $7.50 EA
LS @ $%$1,300.00LS
Subtotal Traffic:
SY @ $25.00 SY

sY @ $28.00 SY
sY @ $8.00 SY

LF @  $100.00 LF
LF @ $35.00 LF
SF @ $12.00 SF
SF @ $12.00 SF

Subtotal Retaining Wall:

LS @ -$7,125.00LS
LS @ $1,800.00 LS
LS @ $1,863.90 LS
LS @ $12,500.00 LS

Subtotal Brick Pavers:

#2n-2

$7,525.00
$3,108.00
$1,770.00
$1,300.00

$13,703.00

$1,650.00
$1,848.00
$1,440.00

$4,938.00

$5,300.00

$770.00
$7,800.00
$6,000.00

$19,870.00

-$7,125.00
$1,800.00
$1,863.90

$12,500.00

$9,038.90



Storm Sewer:
1 10" Inlet (Airport Parkway)
2 3'x 3'drop inlet with 2' apron
3 Install 24" RCP into existing inlet

APPROX. 1T EA @ $2,500.00 EA $2,500.00
APPROX. 1 EA @ $4,000.00 EA $4,000.00
APPROX. 1 EA @ $1,000.00 EA $1,000.00

Subtotal Storm Sewer: $7,500.00

Total Change for Change Order #2:| §55,U49. 90]

Note: This quote is based upon the Town keeping some of the brick for repairs.
The quantity can go up or down based upon the needs of the Town.
This does not factor in Rail along the sidewalk behind the Rail Road crossi ng guards.

ACCEPTED:

BY:

DATE:

BANK REF:

SITE CONGREr},mc.—)

3340 ROY ORR BOULEVARD

GRAND PRAIRIE, TEXAS 75050-4207
972-313-0733 FAX #972-513-0825
ESTIMATING FAX #972-513-0661
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Council Agenda Item:___#20

SUMMARY:

This item is to award a contract for rehabilitation of the 8-inch and 10-inch sanitary sewer line
along Westgrove Drive, from Addison Road to Dallas Parkway.

FINANCIAL IMPACT:

Budgeted Amount: $96,600.00

Cost: $67,724.50

Funding Source: Utilities Capital Projects Fund

BACKGROUND:

The existing 8-inch sewer line on Westgrove Drive, from Addison Road to Dallas Parkway, is
clay pipe approximately 30 years old, and suffers from deteriorated joints, which allows rainwater
to infiltrate into the pipes during wet weather. There are also sewer service connections that
protrude into the pipe that can cause clogged lines.

Bids were requested for rehabilitation of 2,050 feet of sewers using a lining process that
effectively seals the joints and cuts off the protruding connections. The process is done from
manhole to manhole without street excavation. Two bids were received as per the attached
tabulation.

Insituform Technologies submitted the low bid of 67,724.50. Insituform has worked for Addison
at least five times in the past and their work has always been outstanding.
RECOMMENDATION:

Staff recommends Council authorize the City Manager to enter into a contract with Insituform

Technologies in the amount of $67,724.50 for the trenchless internal lining of sanitary sewers
along Westgrove Drive, from Addison Road to Dallas Parkway.



2004 Trenchless Internal Lining of Sanitary Sewer Lines

BID NO 04-17

DUE: June 22, 2004

2:00 PM

#20-2

BID
BIDDER SIGNED BOND TOTAL
Insituform Technologies V y $67,724.50
BRH Garver y y $72,509.00
Minok buk

Minok Suh, Purchasing Coordinator

Cory Hoydn

Corey Gayden, Witness
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Council Agenda Item: #2p

SUMMARY:

This item is to request Council approval to enter into an Interlocal Agreement with the
City of Dallas for the design and installation of water main improvements related to the
Arapaho Road, Phase III project.

FINANCIAL IMPACT:

Budgeted Amount: N/A

Cost: Included as part of Arapaho Road, Phase III Construction
Contract

Funding Source: Funds are available from the FY 2004 Bond Sale and from
Unallocated Bond Fund Proceeds

BACKGROUND:

The Arapaho Road, Phase III construction contract was awarded in June 2004 and it
includes provisions for the construction of certain improvements to the existing Dallas
Water Utilities 60 inch water supply line. Specifically, the Town will replace an existing
in-line valve and lower approximately 70 linear feet of the main to accommodate
proposed drainage facilities near the City of Dallas Water Pump Station. In order to
facilitate this work, an interlocal agreement is necessary between the Town and the City
of Dallas. In accordance with the agreement, the City of Dallas will furnish the valve and
the Town will perform the valve installation and lower the 60 inch main as part of the
Arapaho Road, Phase III construction improvements. The Town will also provide for the
construction administration and inspection of the proposed improvements. In addition,
the City of Dallas agrees to reimburse the Town for any increase in construction cost
associated with the installation of the valve upon completion and final acceptance of the
work by the Town.

RECOMMENDATION:

Staff recommends that Council authorize the City Manager to enter into an Interlocal
Agreement with the City of Dallas for the design and installation of water main
improvements related to the Arapaho Road, Phase III project.
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STATE OF TEXAS

oo W

COUNTY OF DALLAS §
INTERLOCAL AGREEMENT

WHEREAS, the Town of Addison, Texas, a Texas municipal corporation (hereinafter
called “Addison”), is in the process of expanding, extending and improving a public street
known as Arapaho Road (the “Arapaho Road Improvement Project); and

WHEREAS, the City of Dallas, Texas, a Texas municipal corporation (hereinafter called
“Dallas”), 1s the holder of an easement for the construction, operation and maintenance of a
water main (the "easement"), which easement is partially located within the limits of the Arapaho
Road Improvement Project; and

WHEREAS, the Grantors of the said easement reserved for themselves, their heirs and
assigns, the right to construct roadways over and across said easement, subject to review and
approval of plans by the Superintendent of the Water Department of the City of Dallas; and

WHEREAS, the Arapaho Road Improvement Project includes the construction of an
elevated bridge (the “Arapaho Bridge”) over a portion of the easement; and

WHEREAS, Addison has submitted preliminary plans for the construction of the
Arapaho Road Improvement Project, including preliminary plans for the construction of the
Arapaho Bridge, to Dallas for its review and approval; and

WHEREAS, Dallas has reviewed said preliminary plans and finds them acceptable; and

WHEREAS, Dallas and Addison desire to enter into an agreement for the design of
certain improvements by Dallas to its water main facilities located within the easement and
within the limits of the proposed Arapaho Road Improvement Project from Surveyor Boulevard
to Addison Road, the installation of such improvements by Addison, and to address certain
matters with respect to the Arapaho Bridge; and

WHEREAS, Chapter 791 of the Texas Government Code provides authorization for a
local government to contract with one or more other local governments to perform governmental
functions and services under the terms of the Act;

NOW, THEREFORE, this Interlocal Agreement ("Agreement") 1s hereby made and
entered into by Dallas and Addison for the mutual consideration stated herein:

WITNESSETH:

I

The above and foregoing premises to this Agreement are true and correct and are
incorporated herein and made a part hereof.

INTERLOCAL AGREEMENT (WATER MAIN & ARAPAHO BRIDGE)

PAGE 1
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I1.

Dallas hereby desires to replace the existing forty-eight-inch (48") water valve and
manhole with a new sixty-inch (60") water valve and vault and all appurtenances thereto
(hereinafter together called “Valve and Vault”), and to lower approximately 70 linear feet of the
existing 60" water main (hereinafter called the "Water Main"), located within the limits of the
proposed Arapaho Road Improvement Project from Surveyor Boulevard to Addison Road as
shown in Exhibit A attached hereto and incorporated herein.

I11.

Dallas hereby agrees to be responsible for the design and approval of all engineering
plans, specifications and design changes related to the Valve and Vault, and to provide such
plans and specifications to Addison for inclusion into the proposed Arapaho Road Improvement
Project. Addison hereby agrees to be responsible for the design and approval of all engineering
plans, specifications and design changes related to the lowering of the Water Main, and to
provide such plans and specifications to Dallas for approval, which approval shall not be
unreasonably denied.

IV.
Addison agrees to solicit and to award a bid in Addison's sole discretion for the
installation of the Valve and Vault and the lowering of the Water Main in connection with and as
part of the Arapaho Road Improvement Project.

V.

Dallas agrees to provide the valve and to be responsible for the cost of design and
engineering of the Valve and Vault, including, without limitation, the specifications for the
installation and construction thereof, and to reimburse or provide funds to Addison for the total
cost of materials and installation of said Valve and Vault. Costs for the Valve and Vault,
including, without limitation, costs for all materials and the installation and construction thereof,
shall be based on actual construction bids received by Addison and any changes thereto (i.e., a
change order) in connection with the construction of the Arapaho Road Improvement Project.
Dallas hereby represents that funding for all such costs is or shall be available at the time of the
award of a bid for the construction of the Arapaho Road Improvement Project. Dallas shall
reimburse or provide funds to Addison in accordance with this paragraph within 30 days after
execution by the Town of Addison of any contract in connection with materials, installation or
construction of the Valve and Vault. Addison agrees to be responsible for the cost of design,
engineering, and construction of the lowering of the Water Main, including, without limitation,
the specifications for the construction thereof, and to provide funds for the total cost of materials
in connection with the lowering of said Water Main. Costs for the lowering of the Water Main,
including, without limitation, costs for all materials and the installation and construction thereof,
shall be based on actual construction bids received by Addison and any changes thereto (i.e. a
change order) in connection with the construction of the Arapaho Road Improvement Project.

VL
Addison agrees to provide for the construction administration of the Valve and Vault and
the lowering of the Water Main.

INTERLOCAL AGREEMENT (WATER MAIN & ARAPAHO BRIDGE)
PAGE 2
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VIL
Dallas agrees to provide construction inspection of the Valve and Vault and the lowering
of the Water Main.

VIIL
Dallas hereby agrees to design the Valve and Vault and Addison hereby agrees to design
the lowering of the Water Main in accordance with the North Central Texas Council of
Governments Standard Specifications for Public Works Construction (Third Edition 1998) and
the Dallas Water Utilities Addendum to the Standard Specifications for Public Works
Construction (December 199§).

IX.

Addison hereby agrees to immediately advise Dallas of any and all design or construction
changes to the Valve and Vault or the lowering of the Water Main which may occur or which
may be required during construction. Dallas hereby agrees to review and approve any such
design change within 10 days after Addison advises Dallas of such change.

X.
Dallas hereby agrees to reimburse Addison for any increase in cost in connection with the
installation of the Valve and Vault upon completion and final acceptance of the work by Addison
and Dallas.

XL
Dallas agrees to and does hereby approve and consent to the plans and specifications
submitted by Addison for the design, engineering, and construction of the Arapaho Road
Improvement Project, and including without limitation construction of the Arapaho Bridge over,
across, within, under, and upon Dallas’ water main easement.

XII.

Addison and Dallas agree and acknowledge that each entity is not an agent of the other
entity and that each entity is responsible in accordance with the laws of the State of Texas for its
own acts, forbearance, negligence and deeds, and for those of its officers, agents or employees in
conjunction with the performance of work covered under this Agreement. Dallas 1s solely
responsible for review and approval for the sufficiency, form, content, and engineering
requirements for the design of the Valve and Vault, and for any adjustments to Dallas’ existing
and proposed water appurtenances.

XIII.

During the construction of the Arapaho Road Improvement Project and subject to the
other terms and conditions of this Agreement, the Town of Addison agrees to indemnify and
hold harmless Dallas from and against any and all claims or suits for any injuries, damages, loss,
or liability, due to a failure of the water main to the extent that such failure is caused by the
negligence of Addison in the construction of the Arapaho Road Improvement Project and to the
extent that Addison would be legally liable; provided, however, that this indemnity and hold
harmless is subject to and is not intended to and shall not waive nor be deemed to waive any
immunity that the Town of Addison or any of its officials, officers, employees, or agents may be

INTERLOCAL AGREEMENT (WATER MAIN & ARAPAHO BRIDGE)
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entitled to, and that in giving such indemnity and hold harmless Addison does not waive any
defense afforded to it by federal or Texas law. Further, such indemnity and hold harmless is and
shall be subject to and shall not exceed the monetary limitations of damages as set forth in the
Texas Tort Claims Act or any successor statute thereto.

XIV.
This Agreement is solely for the benefit of the parties hereto and is not intended to and
shall not create or grant any rights, contractual or otherwise, to any other person or entity.

XV.
This Agreement may not be assigned or transferred by any party without the prior written
consent of the other party.

XVL
Any notice provided for in this Agreement to be given by either party to the other shall be
required to be in writing and shall be deemed given when personally delivered, or three (3)
business days after being deposited in the United States Mail, postage prepaid, certified, return
receipt requested, or registered addressed as follows:

To Addison: To Dallas:

Town of Addison City of Dallas

Michael Murphy, P.E. Water Utilities Department
Director of Public Works Relocations Manager

P.O. Box 9010 2121 Main Street, Suite 400
Addison, Texas 75001 Dallas, Texas 75201

Either party may change its address for notice by giving the other party notice thereof.

XVII.

This Agreement has been duly executed and delivered by all parties and constitutes a
legal, valid and binding obligation of the parties, their successors and permitted assigns. Each
person executing this Agreement on behalf of each party represents and warrants that the person
has full right and authority to enter into this Agreement.

XVIIL.
This Agreement may not be amended except in a written instrument specifically referring
to this Agreement and signed by the parties hereto.

XIX.

Notwithstanding any other provision of this Agreement, this Agreement shall be
expressly subject to the governmental immunity of Addison and Dallas, Title 5 of Texas Civil
Practice and Remedies Code, and all applicable federal and state law. This Agreement shall be
governed by and construed in accordance with the laws and court decisions of the State of Texas.
Exclusive venue for any legal action regarding this Agreement filed by either Addison or Dallas
shall be in Dallas County, Texas.

INTERLOCAL AGREEMENT (WATER MAIN & ARAPAHO BRIDGE)
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XX.
Words of any gender used in this Agreement shall be held and constructed to include any
other gender and words in the singular shall include the plural and vice versa, unless the context
clearly requires otherwise.

XXL
This Agreement may be executed in multiple counterparts, each of which shall be
deemed an original, but all of which shall constitute one and the same instrument.

XXIL
In the event that one or more of the provisions contained in this Agreement shall for any
reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability of this Agreement shall be construed as if such invalid, illegal or unenforceable
provision had never been contained herein, but shall not affect the remaining provisions of this
Agreement, which shall remain in full force and effect.

XXIII.

This Agreement embodies the complete agreement of the parties, superseding all oral or
written previous and contemporary agreements between the parties relating to matters in this
Agreement and, except as otherwise provided herein, cannot be modified without written
supplemental agreement of the parties to be attached to and made a part of this Agreement.

XXIV.

This Agreement becomes effective upon the date of its execution, which execution date is
deemed to be the date the last of the parties signs this Agreement, and shall terminate when the
installation of the Valve and Vault has been accepted by Addison and Dallas as completed.
Dallas hereby agrees that design of the Valve and Vault will not commence until this Agreement
has been fully executed by Addison and Dallas.

Executed as of the day of , 2004, hereafter deemed to be the
Effective Date of this Agreement.

TOWN OF ADDISON CITY OF DALLAS

RON WHITEHEAD MARY K. SUHM

City Manager Interim City Manager

By: By:

APPROVED AS TO FORM: APPROVED AS TO FORM:

KEN DIPPEL, City Attorney MADELEINE B. JOHNSON, City Attorney
By:

City Attorney Assistant City Attorney

INTERLOCAL AGREEMENT (WATER MAIN & ARAPAHO BRIDGE)
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STATE OF TEXAS §
§
COUNTY OF DALLAS 8§
Before Me, the undersigned notary public in and for said county and state, on this
day of , 2004, personally appeared Mary K. Suhm, known to me to be
the identical person who executed the within and foregoing document, and acknowledged to me
that he executed the same in his authorized capacity, and that by his signature on the instrument,

the person, or entity upon behalf of which he acted, executed the instrument, for the uses and
purposes therein set forth.

Notary Public, State of Texas
Print Name:

My Commission Expires:

[SEAL]

STATE OF TEXAS §
§
COUNTY OF DALLAS §
Before Me, the undersigned notary public in and for said county and state, on this
day of , 2004, personally appeared Ron Whitehead, known to me to be
the identical person who executed the within and foregoing document, and acknowledged to me
that he executed the same in his authorized capacity, and that by his signature on the instrument,

the person, or entity upon behalf of which he acted, executed the instrument, for the uses and
purposes therein set forth.

Notary Public, State of Texas
Print Name:

My Commission Expires:

[SEAL]

INTERLOCAL AGREEMENT (WATER MAIN & ARAPAHO BRIDGE)
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Council Agenda Item:_#R3

SUMMARY:

A representative from VFW Post 3530 will present the Mayor and Council with a
dedication placard honoring the Korean War Veterans.

FINANCIAL IMPACT:

Budgeted Amount:  N/A

Cost: N/A

BACKGROUND:

VFW Post 3530 submitted a request to the parks department to designate a 100+-year-old
Burr Oak tree along the White Rock Creek jogging trail as the “Liberty Tree” of the
Town of Addison. Liberty Trees For America is a program sponsored by the Veterans of
Foreign Wars Foundation and American Forests to recognize Korean War veterans of the
United States with a tree-dedication ceremony.

American Forests is the nation’s oldest citizen conservation organization, founded in
1875, and a world leader in tree planting for environmental restoration.

The Veterans of Foreign Wars and its Ladies Auxiliary, includes 2.7 million members in
approximately 9,500 Posts worldwide. VFW has a rich tradition in enhancing the lives of
millions through its community service programs and special projects, contributing more
than 13 million hours of volunteerism in communities across America each year.

The parks department will permanently mount the plaque at the base of the tree during a
dedication ceremony to be held later in August 2004.

Attachments include information on the Liberty Tree program.
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WCAN .
FORESTS oo

americaniforests.org FOUNDATION

Dear VFW Post Commander:

. We are pleased to be working with you in this timely opportunity to recognize Korean War veterans of the
United States with a tree-dedication ceremony.

Enclosed are materials to assist you with the final details of your Post’s ceremony. Please use the enclosed
press release to inform the media of your Post’s local tree-dedication ceremony. You will find on the back

of the press release instructions to help you with permanently setting the tree marker next to the dedicated
Liberty Tree.

If you have any questions, please contact us and we will be glad to help you in any way. Again, we wish you

a meaningful ceremony that will impact your community with its message of peace and freedom for all
Americans.

Sincerely,

Janice Kelly
American Forests
American Forests Historic Tree Nursery

P.S. Please make sure to share your event photos with us. Thanks!

L)

American Forests Historic Tree Nursery
8701 Old Kings Road ~ Jacksonville, FL. 32219
(904) 765-0727 ~ Fax: (904) 768-4630 ~ info@historictrees.org

www.libertytrees.org
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,FOR IMMEDIATE RELEASE |

Contact: (VFW CONTACT NAME)
(VFW CONTACT NUMBER)

Local Landmark Tree Honors Korean Vets

CITY, State - Month Day, 2004 --- A loéal tree will soon be dedicated as a Liberty Tree — one of thousands
across the nation that stand as living symbols of freedom. The <commonly recognized name or location of
tree> will be further dedicated to the veterans of the Korean War.

Every colonial community had a Liberty Tree — a place where early patriots gathered to talk about freedom
from England. Under British rule, any political gathering would have been illegal if it was held indoors and
viewed as a formal gathering. Trees became meeting places so that the colonists would look like they had
casually met. These trees - nicknamed Liberty Trees - came to symbolize freedom, and many were cut down
by British troops to undermine morale, but the spirit of freedom continued to flourish. The last surviving
Liberty Tree - a tulip poplar in Annapolis, Maryland succumbed to old age in 1999.

Across America, VFW Posts are dedicating grand old landmark trees in their communities as their own
“Liberty Tree.” At the <common name of tree or location> members of VFW Post # will gather on
<Date — Time> to ceremonially dub it in honor of Korean War vets.

<Insert your dedication information: date, time, place and names of notable speakers>

To further honor the legacy of the Liberty Trees, American Forests and the VFW have united to plant one
tree for each and every member of our U.S. armed forces, a total of 1,384,000 trees. The trees will be
planted throughout the United States in selected ecosystem restoration projects designated as Liberty Forests.
Liberty Forests will provide a substantial and measurable environmental impact, cleaning the air, conserving
soil, and improving wildlife habitat. The VFW Foundation will distribute a “Thanks For Serving” letter and
a special certificate to each of our armed forces personnel.

Plant trees online at www.libertyforests.org to support our armed forces.

AMERICAN FORESTS (www.americanforests.org) is the nation's oldest citizen conservation
organization, founded in1875, and a world leader in tree planting for environmental restoration.

The Veterans of Foreign Wars and its Ladies Auxiliary, includes 2.7 million members in approximately
9,500 Posts worldwide. VFW has a rich tradition in enhancing the lives of millions through its community
service programs and special projects, contributing more than 13 million hours of volunteerism in
communities across America each year. The VFW Foundation is dedicated to improving the lives of
veterans, service personnel, their families and their communities.

-30-
AMERICAN FORESTS and LIBERTY TREES: VFW Foundation:
Susan Corbett, American Forests Historic Tree Nursery Michael Meyer, Administrator of Corporate and Foundation
8701 Old Kings Road, Jacksonville, FL. 32219 Development
(904) 765-0727 Fax: (904) 768-4630 406 W 34" Street, Kansas City, MO 64111
Email: scorbett@ historictrees.org (816) 986-1128 Fax: (816) 968-2789
www.libertvforests.org Email: mmeyer@ viw.org

www.viw.org

~
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#R4-1

Council Agenda Item: #R4

SUMMARY:

For the City Council to acknowledge the “Government Finance Officers Association
(GFOA) Distinguished Budget Presentation Award for the fiscal year beginning October
1,2003.”

FINANCIAL IMPACT:

There is no financial impact associated with this recognition.

BACKGROUND:

The Government Finance Officers Association (GFOA) created a Distinguished Budget
Presentation Award in 1984 to encourage governments to prepare budget documents of
the highest quality to meet the needs of decision-makers and citizens.

In order to receive this award, a governmental unit must publish a budget document that
meets program criteria as a policy document, as an operations guide, as a financial plan
and as a communications device.

The Town of Addison has received the Distinguished Budget Presentation Award every
year since 1987 and has received notice that the annual budget for the Fiscal Year
beginning October 1, 2003 has also received this distinction.
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#R8-1

1464-Z

Case 1464-Z/Washington Mutual. Requesting approval of development plans for
a bank with drive-through facilities, located in an existing Planned Development
district (#459), located at 4100 Belt Line Road, on application from Washington
Mutual, represented by Mr. Jason Sheets of Design Forum Architects.
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#R8-2

R\ /I
T O M E
AD DISON (972) 450-7000

T TR TR @ Post Office Box 9010 Addison, Texas 75001-9010 5300 Belt Line Road FAX (972) 450-7043
July 16, 2004
STAFF REPORT
RE: Case 1464-Z/Washington Mutual
LOCATION: 4100 Belt Line Road
REQUEST: Approval of development plans in an

Existing PD (Planned Development)
District, (Ordinance 459)

APPLICANT: Washington Mutual, represented by
Mr. Jason Sheets of Design Forum
Architects

DISCUSSION:

Background. This site was originally developed as a McAlister’s Deli, which was
granted a Special Use Permit for a restaurant, and a Special Use Permit for the sale of
alcoholic beverages for on-premises consumption through Ordinance 098-042 (9-8-98).
In May of 2001, Baker Bros. Deli took over the space and amended the Special Use
Permits (Ordinance 001-013). At this point, Baker Bros. Deli is planning to close in
September of this year and relocate to a lease space in the Addison Walk shopping
center. Washington Mutual will than take over this restaurant building and convert it to
a bank with drive-thru uses.

Proposed Plan. The plans show a bank of 4,062 square feet with three lanes for drive-
through service. The bank will contain a lobby with teller service, eight workstations, a
teller room for the drive-thru tellers, a security room, restrooms and other support
spaces. The existing covered patio on the east side of the building will be removed and
that area converted to landscaping. The drawings do not show any mechanical
equipment, but the applicant should be aware that all mechanical equipment must be
screened from view.

Facade. The exterior of the building is a combination of split-faced concrete block.
Washington Mutual will make only minor changes to the fagade. There will be a drive-
thru canopy added to the south facade of the building for the drive-thru lanes.



Case 1464-Z/Washington Mutual Page 2
July 16, 2004

Parking and traffic. The plans indicate 67 parking spaces for the 4,062 square foot
bank. The required parking for a bank is one space per 300 square feet. Under that
ratio, the bank would require 14 spaces. The applicant will be converting some parking
to landscaping, but there is still more than sufficient parking. The staff always looks
carefully at the queuing for drive thru uses. Staff requires at least 100 feet (5 cars)
stacking from the transaction point. This site provides 100 feet of queuing for all three
drive-thru lanes.

Landscaping. The Parks Department has reviewed the plan and finds it meets the
requirements of the ordinance. The Parks Department recommends approval of the
proposed plan as shown.

Engineering. The Public Works Department has reviewed the plans, and notes the
following items that should be addressed on the plans that the applicant will turn in for a
construction permit:

-Grading and drainage plans, specifically targeting the southern portion of the
property must be approved by the Public Works Department.

-Existing and proposed utility lines, including a new double detector check valve
and all metering points, must be included on plans.

-Location of fire lanes must be shown on the plans.

-Dimension existing access lanes throughout the site. The drive approach at Belt
Line Road must be capable of handling two-way traffic.

-Handicapped ramps, markings, and signage must be updated to current ADA
standards.

Dumpster. The bank will utilize the existing dumpster enclosure on the site. The plans
indicate the dumpster will be adequately screened.

Signs. The applicant has shown signs on the building. The applicant should be aware
that all signs must be permitted under the requirements of the Addison Sign ordinance,
and cannot be approved through this process.



Case 1464-Z/\Washington Mutual Page 3
July 16, 2004

RECOMMENDATION:
This is the second restaurant to bank conversion the staff has reviewed over the last

couple of months. The staff feels that this redevelopment is a good adaptive re-use for
this building and recommends approval of the request subject to the no conditions

Respectfully submitted,

[ Moy

Carmen Moran
Director of Development Services



Case 1464-Z/Washington Mutual Page 4
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COMMISSION FINDINGS:

The Addison Planning and Zoning Commission, meeting in regular session on July 22,
2004, voted to recommend approval of the request for development plan approval, on
application from Washington Mutual, subject to no conditions:

Voting Aye: Benjet, Bernstein, Chafin, Doepfner, Jandura, Knott, Mellow
Voting Nay: None
Absent: None



Carmen Moran

______ T e ———]
From: Steve Chutchian
Sent: Thursday, July 08, 2004 2:20 PM
To: Carmen Moran
Subject: Case 1464-Z/Washington Mutual

Development plans for Case 1464-Z/ Washington Mutual were reviewed and the following comments are submitted:

e Grading and drainage plans, specifically targeting the southern portion of the property must be approved by the
Public Works Dept.

e Existing and proposed utility lines, including a new double detector check valve and all metering points, must be
included on plans.

Show location of fire lanes.

Dimension existing access lanes throughout site. Drive approach at Belt Line Road must be capable of handling two
way traffic.

e Handicapp ramps, markings, and signage must be updated to current ADA standards.

Should you have any questions, please let me know.

Steve Chutchian, P.E.
Assistant City Engineer



Memorandum

Date: July 9, 2004

To: Carmen Moran, Director of Development Services
From: Slade Strickland, Director of Parks and Recreation
Subject: Case 1464-Z/Washington Mutual

The plan submitted by the applicant meets all the requirements in the landscape
regulations. We recommend the applicant consider monument signage on the Belt Line
Road frontage to avoid trees blocking a pole sign.



#R9-1

1466-SUP

Case 1466-SUP/Baker Bros. Deli. Requesting approval of a Special Use
Permit for a restaurant and a Special Use Permit for the sale of alcoholic
Beverages for on-premises consumption only, located in the Addison Walk
Shopping Center at 5000 Belt Line Road, Suite 300, on application from
Baker Bros. Deli, represented by Mr. Brian Fletcher.
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50 YEARS OF FUN!

® Post Office Box 9010 Addison, Texas 75001-9010 5300 Belt Line Road (972) 450-7000
FAX (972) 450-7043

July 29, 2004
STAFF REPORT
RE: Case 1466-SUP/Baker Bros. Deli
LOCATION: 5000 Belt Line Road, Suite 300

Addison Walk Shopping Center

REQUEST: Approval of a Special Use Permit
for a restaurant, and a Special Use
Permit for the sale of alcoholic
beverages for on-premises
consumption only

APPLICANT: Baker Bros. Deli, represented
By Mr. Brian Fletcher

DISCUSSION:

Backaround. This lease space is located in the Plaza at the Quorum Shopping Center.
The Center has almost completed its renovation and has been re-named Addison Walk.
The Commission and Council have already approved Nothing But Noodles, Buffalo Wild
Wings, and Freebird’s World Burrito as new restaurants in this center. Nothing But
Noodles and Buffalo Wild Wings are open, and Freebird’s is under construction. At this
point, Baker Bros. Deli plans to move from its existing location in a free-standing
building at 4100 Belt Line Road. Washington Mutual will take over that location. Baker
Bros. wants to move into a lease space in the Addison Walk shopping center, and
hopes to open in the new location the day after it closes in the current location.

Proposed Plan. The floor plan shows a 2,938 square foot restaurant with seating for
100. The plan does not show a separate bar area, but the applicant intends to serve
beer and wine. Food is ordered at a deli-style counter and then picked up by the
customers. The drinks are self-service. The kitchen will take up 1,200 square feet
(41%) and the dining area and restrooms will take up the remaining 1,738 square feet
(59%) of the floor area.
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The plans do not indicate any patio dining. However, new restaurants often do not
show patio space, but then come back in and want it immediately. The staff
understands that Baker Bros. Deli will sell beer and wine only, and thus will not be
required to have a fenced patio. Staff recommends that square footage, and the
parking that must go with it, be allocated to a patio area now so that the applicant will
not have to return to add tables and chairs on the sidewalk outside the restaurant.
There is not much sidewalk area that could be allocated to outside dining at this
location, but staff recommends 100 square feet be added to the square footage
approved for this restaurant so a couple of tables with chairs can be added to the
sidewalk in front of the restaurant. However, Baker Bros. Deli should be aware that the
sidewalk must be kept clear for a width of at least 3 feet. This additional outside dining
space would take the total amount of square footage approved for this restaurant to
3,038 square feet. The applicant is not obligated to use the outside dining area, but it
would be available for his use without having to go through the 45-day Special Use
Permit process again.

Parking. Restaurant uses in this center have a parking ratio of one space per 180
square feet. This restaurant will require 17 spaces, including the spaces required for
the patio. The site will provide sufficient parking. However, the shopping center owner
should be aware that there is a limit to the amount of restaurant space that can be
added to the center.

Landscaping. The landscaping in this center is currently being renovated as part of the
center’s redevelopment. Much of the landscaping was installed, and then was not
watered and died. The dead and missing plants on the site will have to be installed
prior to the issuance of a Certificate of Occupancy for this restaurant.

Food Service Code. This restaurant will require a grease trap, and the applicant should
be advised that the restaurant will be subject to all regulations contained in the Addison
Food Service Ordinance.

Signage. The applicant will not make any changes to the existing brick fagade for the
space. The plans do not show any signs, but the applicant should be aware that signs
cannot be approved through this process. All signs for the restaurant must comply with
the requirements of the Addison Sign Ordinance. The applicant should also be aware
that the Town has a policy against allowing any exterior signs, which contain the words
bar”, “tavern” or any terms, or graphic depictions, which relate to alcoholic beverages on
exterior signs for the restaurant.
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RECOMMENDATION:
Staff recommends approval of the Special Use Permit for a restaurant, and a Special
Use Permit for the sale of alcoholic beverages for on-premises consumption only,
subject to the following conditions:
-the landscaping for the site shall be installed and the irrigation system for the
site inspected prior to the issuance of a Certificate of Occupancy for this

restaurant.

-the applicant shall not use any terms, including the term “bar,” “tavern,” or
any graphic depictions that denote alcoholic beverages in exterior signs.

Respectfully submitted,

Carmen Moran
Director of Development Services
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COMMISSION FINDINGS:

The Addison Planning and Zoning Commission, meeting in regular session on August 5,
2004, voted to recommend approval of your request subject to the following conditions:

-the landscaping for the site shall be installed and the irrigation system for the
site inspected prior to the issuance of a Certificate of Occupancy for this
restaurant.

-the applicant shall not use any terms, including the term “bar,” “tavern,” or
any graphic depictions that denote alcoholic beverages in exterior signs.

Voting Aye: Benjet, Bernstein, Chafin, Doepfner, Jandura, Knott, Mellow
Voting Nay: None
Absent: None
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1467-SUP

Case 1467-SUP/Buffalo Wild Wings. Requesting approval of an amendment

to an existing Special Use Permit for a restaurant and an existing Special Use Permit for
the sale of alcoholic beverages for on-premises consumption only, located at 5000 Belt
Line Road, Suite 100, on application from Buffalo Wild Wings, represented by Mr. Joel

D. Rich, Attorney at Law. :
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July 29, 2004
STAFF REPORT
RE: Case 1467-SUP/Buffalo Wild Wings
Grill and Bar
LOCATION: 5000 Belt Line Road, Suite 100

Addison Walk Shopping Center

REQUEST: Approval of an amendment to an
existing Special Use Permit
for a restaurant, and an amendment to
an existing Special Use Permit for the
sale of alcoholic beverages for on-
premises consumption only

APPLICANT: Texas BWW Restaurants, Inc.,
represented by Mr. Joel Rich

DISCUSSION:

Background. This lease space is located in the Addison Walk Shopping Center. The
Special Use Permit for Buffalo Wild Wings was approved on February 10, 2004 through
Ordinance 004-011. Buffalo Wild Wings opened on July 10", At this point, the
restaurant would like to add an outside dining patio. In the original SUP request, the
staff noted that the restaurant did not show any outside dining. When the permit set
came in, it showed a patio area, and the staff marked through the patio in red and noted
that it was not approved through the SUP. The marked-up set went to the contractor
who built out the space, but apparently word that the patio was not approved did not get
to the corporate office in Minneapolis. The restaurant is eager to have the patio, and
went ahead and put the railing up while the request is going through the process.

Proposed Plan. The patio measures 496 square feet, and is enclosed with a black,
painted steel fence 48 inches in height.




Case 1467-SUP/Buffalo Wild Wings Grill and Bar Page 2
July 29, 2004

Landscaping. The new landscaping has been installed on the site, but much of it was
not watered and has died. Slade Strickland is working with the property owner to get
the landscaping replaced. There is not a CO that will be issued for this patio, but staff is
recommending that the CO for Baker Bros. Deli (also on this agenda) be held until the
landscaping is in place.

Parking. Restaurant uses in this center have a parking ratio of one space per 180
square feet. This restaurant will require 35 spaces under the new requirement. The
site will provide sufficient parking.

RECOMMENDATION:

Staff recommends approval of the amendment to an existing Special Use Permit for a
restaurant, and an amendment to an existing Special Use Permit for the sale of
alcoholic beverages for on-premises consumption only, subject to no conditions.

Respectfully submitted,

@INEV-N|

Carmen Moran
Director of Development Services
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COMMISSION FINDINGS:

The Addison Planning and Zoning Commission, meeting in regular session on
August 5, 2004, voted to recommend approval of the request on application from
Buffalo Wild Wings, subject to no conditions.

Voting Aye: Benjet, Bernstein, Chafin, Doepfner, Jandura, Knott, Mellow
Voting Nay. None
Absent: None
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1465-SUP

Case 1465-SUP/Arthur’'s Restaurant. Requesting approval of an amendment to an

existing Special Use Permit for a restaurant and an existing Special Use Permit for the
sale of alcoholic beverages for on-premises consumption only, located at 15175
Quorum Drive, on application from Arthur's Restaurant, represented by Mr. Mchsen

Heidari.
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STAFF REPORT
RE: Case 1465-SUP/Arthur’'s Restaurant
LOCATION: 15175 Quorum Drive
REQUEST: Approval of an amendment to an
existing Special Use Permit for a
restaurant and an existing SUP for
the sale of alcoholic beverages for
-on-premises consumption
APPLICANT: Mr. Moshen Heidari
DISCUSSION:

Background. This property is zoned Planned Development. It was originally developed
in 1992 (Ordinance 092-067, November 10, 1992) with a steakhouse called Lexi's. It
has changed hands and been remodeled several times through the years, but has been
Arthur’'s Restaurant for about the past four years. The current owner, Moshen Heidari,
amended the existing Special Use Permit in November of 2002 to expand the restaurant
to add space down the side of the bar. At this time, the owner would like to add a small
office for himself at the rear of the building. The office would be separate from the
restaurant, but would contain two offices and a restroom.

Last month, the staff found that Arthur's had enclosed its dumpster screening area and
was using it for storage. The dumpster and some grease barrels were sitting
unscreened in the parking lot, which is a zoning ordinance violation. The staff
recommended the request be tabled until the dumpster violation was corrected.

At this point, the owner has begun construction on the new dumpster enclosure and is
preparing to move the dumpster and barrels into the screening enclosure.

Proposed Plan. The applicant is planning to build two offices and a restroom in a
separate building behind the existing restaurant. The building will be located in a paved
area behind the restaurant. There is not parking in the paved area, so no parking
spaces or landscaping will be eliminated to add the building. The staff has reviewed the
plans for the building, and while the drawings indicate the building will be 400 square
feet, the dimensioned floor plan only calculates out to 307 square feet. The Fire and
Building Inspection staff members have reviewed the plans for the building, and they
find that it does not have to sprinklered because it is less than 500 square feet in area.
However, the building will be subject to all requirements of the building code. Memos
from the Fire Prevention Chief and Building Official are attached.
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Facade. The plans do not indicate the materials for the outside of the building. The
staff recommends the applicant be required to finish this new building with the same
brick and roofing materials that are on the existing restaurant.

Parking. The parking ratio for a free-standing restaurant is one space per 70 square
feet. The existing restaurant is 6,431 square feet. This proposed addition will bring the
restaurant to 6,738 square feet, which will require 96 parking spaces. The site provides
102 spaces; therefore, the restaurant meets the requirement.

Landscaping. The applicant is not removing any of the existing landscaping. However,
the existing landscaping on the site needs to be pruned and weeded. The Parks
Department will inspect the site before a Certificate of Occupancy is issued for the new
building, and the site should be cleaned up and any dead or missing landscaping must
be replaced before a CO is issued.

Dumpsters. This case was tabled last month in order to give the applicant time to build
a dumpster enclosure for the dumpster and barrels on the site. The applicant furnished
a plan for the dumpster screen which did not give the staff sufficient detail as to the
construction material (plan and photo attached). The enclosure has been constructed
out of plywood, and is not large enough to hold the barrels and other trash containers
stored on the site. In addition it does not have the gate the plan indicated it would have.
The enclosure needs to be reconstructed out of the same brick as the new building. It
needs to be large enough to hold all refuse containers on the site, and it needs to have
a gate on it. The enclosure must be completed and the dumpsters moved into the
enclosure prior to the issuance of a Certificate of Occupancy for the new building.

creening of Mechanical Equipment. All mechanical equipment on the new building
shall be completely screened from view. The screening material shall be architecturally
compatible to the building, and the Building Official shall make the determination of
“architecturally compatible”.

RECOMMENDATION:

Staff recommends approval of the request for the amendment to an existing Special
Use Permit for a restaurant, and the SUP for the sale of alcoholic beverages for on-
premises consumption only, subject to the following conditions:

-The staff recommends the applicant be required to finish this new building with
the same brick and roofing materials that are on the existing restaurant.

-Any dead or missing landscaping must be replaced before a CO is issued for
the new building.

-The dumpster enclosure must be reconstructed out of the same brick as the new
building. It must be large enough to contain all refuse containers, and it shall
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have a gate on the front. The new dumpster enclosure shall be completed prior
to the issuance of a Certificate of Occupancy for the new office building.

-All mechanical equipment on the new building shall be completely screened
from view. The screening material shall be architecturally compatible to the
building, and the Building Official shall make the determination of “architecturally
compatible”.

Respectfully submitted,

(N lezrad

Carmen Moran
Director of Development Services
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COMMISSION FINDINGS:

The Addison Planning and Zoning Commission, meeting in regular session on August 5,
2004, voted to recommend approval of the request on application from Arthur’s
Restaurant, subject to the following conditions:

-The staff recommends the applicant be required to finish this new building with
the same brick and roofing materials that are on the existing restaurant.

-Any dead or missing landscaping must be replaced before a CO is issued for
the new building.

-The dumpster enclosure must be reconstructed out of the same brick as the new
building. It must be large enough to contain all refuse containers, and it shall
have a gate on the front. The new dumpster enclosure shall be completed prior
to the issuance of a Certificate of Occupancy for the new office building.

-All mechanical equipment on the new building shall be completely screened
from view. The screening material shall be architecturally compatible to the
building, and the Building Official shall make the determination of “architecturally
compatible”.

Voting Aye: Benjet, Bernstein, Chafin, Doepfner, Knott, Jandura, Mellow
Voting Nay: None
Absent: None



Carmen Moran

From: Gordon Robbins

Sent: Thursday, July 22, 2004 8:33 AM

To: Carmen Moran

Subject: Proposed Arthur's Restaurant outbuilding

After reviewing the submittal it appears the proposed structure would be in accordance with the Fire
Code, and fire sprinklers would not be required as it is a separate structure less than 500-sq ft in area.

There are building separation and firewall requirements applicable from the Building Code, however I
understand Lynn has addressed these issues in a previous correspondence.

Gordon C. Robbins
Deputy Fire Chief
Addison, Texas
972-450-7220



To: Carmen Moran, Director Development Services
From: Lynn Chandler, Building Official

Date: July 21, 2004

Subject: Arthurs, 15175 Quorum Drive

Any additions to an existing building that has a fire sprinkler system is required to be
sprinklered also. To be considered a separate building that doesn’t require a fire sprinkler,
the new building would have to be less than 500 SQ. FT. in area, located a minimum of
ten feet from the existing building and, have a minimum of a one-hour firewall on the
side that faces the existing building.
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15175 Quarum Dr, Addison, TX 75005



Arthur’s dumpster enclosure from the side
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e e - ® (972) 450-2880 FAX (972) 450-2837 Post Office Box 9010 Addison, Texas 75001-9010

To: Carmen Moran, Director of Development Services
Frony thandler, Building Official

Date: August 2, 2004

Subject: Meritorious Exceptions to the Sign Ordinance
The following exceptions have been granted for flags:

1. 14951 Dallas Parkway
Carter Crowley Properties ( Comp USA)
Meritorious Exception Ord. 093-030, May 11, 1993
Flag and Pole: Pole Height 120°, Flag Area 760 sq. ft.

2. 14951 Dallas Parkway
Comp USA
Meritorious Exception Ord. 003-005, March 11, 2003
Corporate flag 98 square feet in area.
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BUILDING INSPECTION DEPARTMENT o801 Westgrove D Addison Texas 75001 9724502881 faxe W72/H50-2837

Application for Meritorious Exception to the Town of Addison
Sign Ordinance

Anglication Date: July 21, 2004 Filing Fee: $200.00

Quter Marker, LLC

Applicant:

Address: 16101 Addison Road Suite#:
Addison, TX 75001 Phone#: 972.701.9095
City State Zip

Status of Applicant: Qwner X Tenant Agent

Location where exception is requested:

16101 Addison Rd, Addison, TX 75001

Reasons for Meritorious Exception:

1. Restaurant Theme - Sports Cafe'

2. Not visible from main streets — many existing obstructions

3. Temporary - during football season only

4. Addison Residences & Patrons — very positive & enthusiastic response

5. Raises the "Spirit of the season" for football. While at the cafe' patrons

display excitement seeing their team flags displayved

6. Outer Marker believes this will significantly increase our attendance during

the games by word of mouth

YOU MUST SUBMIT THE FOLLOWING:

12 COPIES OF THE PROPOSED SIGN SHOWING:

5. Proposed 3igns

6. Sketch of Sign with Scale and
Dimensions Indicataed

(8.5 x 11 PLEASE)

1. LotLines

2. Names of Adjacent Streats

3. Location of Existing Buildings
4. Existing Signs

Receipt # /C//? AL

Data Foes Paid 7-2(-0¢ Check # [/?gfﬁ'
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Council Agenda Item:__#R13

SUMMARY:

To consider an ordinance by the Addison City Council to regulate the maximum fees charged for
non-consent tows within the Town of Addison by Tow Truck Service Companies.

FINANCIAL IMPACT:
Budgeted Amount: ~ $N/A
Cost: $N/A
BACKGROUND:

On occasion, the Town has received complaints from residents and visitors regarding their
unpleasant experience in retrieving their personal vehicle through a non-consent tow. There are
three basic complaints that are routinely received by the Town: 1) the high prices without
reasonable explanation by the towing company; 2) the excessive distance to the impound lot to
retrieve the vehicle; 3) the requirement of the towing company to accept cash only for payment
to retrieve the impounded vehicle.

As a result, staff along with the City Attorney’s Office, researched municipalities’ abilities in
regulating non-consent towing. Staff conducted an informal survey (attached) of the pricing
from area towing companies. The results demonstrate a wide range and inconsistency for
miscellaneous and towing fees while the state of Texas regulates impound and storage fees.

Based on this information, the City Attorney’s Office drafted an ordinance that states the
maximum fee for a non-consent tow, sets a maximum distance to the impound lot, and allows for
credit card payments. All of these requirements were modeled from ordinances from various
cities including the City of Dallas.

RECOMMENDATION:

Staff recommends that Council approve the proposed ordinance.
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TOWN OF ADDISON, TEXAS

ORDINANCE NO.

AN ORDINANCE OF THE TOWN OF ADDISON, TEXAS
AMENDING CHAPTER 22, “BUSINESSES,” OF THE TOWN OF
ADDISON CODE OF ORDINANCES, BY ADDING A NEW ARTICLE VI,
“TOW TRUCK SERVICES,” REGULATING THE FEE THAT MAY BE
CHARGED FOR NON-CONSENT TOWS; REQUIRING THAT
NON-CONSENT TOW VEHICLES BE TAKEN TO A FACILITY THAT IS
LOCATED NO MORE THAN 15 MILES FROM THE LOCATION FROM
WHICH THE VEHICLE IS TOWED; REGULATING THE FORM OF
PAYMENT THAT CAN BE REQUIRED FOR A NON-CONSENT TOW;
ESTABLISHING OTHER APPROPRIATE REGULATIONS; PROVIDING
A PENALTY OF $500; PROVIDING A SAVINGS CLAUSE; PROVIDING
A SEVERABILITY CLAUSE; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the city council of the Town of Addison has determined that it is in the
pubic interest to exercise its authority to establish certain regulations governing tow truck
services pursuant to Chapters 643 and 684 of the Texas Transportation Code, and the Town’s
general police power as a home-rule municipality; Now, Therefore,

BE IT ORDAINED BY THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS:

Section 1. That Chapter 22, “Businesses,” of the Town of Addison Code of
Ordinances is amended by adding a new Article VI to read as follows:

“ARTICLE VI. TOW TRUCK SERVICES
Sec. 22-202. Purpose.
The purpose of this article is:

(1) to assure the rights of property owners to have unattended and unwanted motor
vehicles removed from their property;

(2) to assure the rights of towing companies to collect a fair fee for service; and

3) to assure the rights of vehicle owners to obtain expeditious recovery of their
vehicles for a fair fee.

Sec. 22-203. Definitions.
The following words, terms and phrases, when used in this article, shall have the

meanings ascribed to them in this section, except where the context clearly indicates a different
meaning:

Document #: 1116649



Consent tow means any tow of a motor vehicle initiated by the owner or operator of the
vehicle or by a person who has possession, custody, or control of the vehicle. The term does not
include a tow of a motor vehicle initiated by a peace officer investigating a traffic accident or a
traffic incident that involves the vehicle.

Non-consent tow means any tow of a motor vehicle that is not a consent tow.

Vehicle storage facility means a facility operated by a person licensed under Chapter
2303, Texas Occupations Code.

Sec. 22-204. Maximum Fee for Non-Consent Tow.

(a) The maximum fee that may be charged for a Non-consent tow, whether a tilt-bed
wrecker or a conventional wrecker is used, is:

(1) $95.00 for a vehicle with a manufacturer’s gross vehicle weight rating of not more
than 10,000 pounds;

(2) $150.00 for a vehicle with a manufacturer’s gross vehicle weight rating of more
than 10,000 pounds but not more than 26,000 pounds; and

3) $350.00 for a vehicle with a manufacturer’s gross vehicle weight rating of more
than 26,000 pounds.

(b) No additional fee may be charged for linkage of a vehicle prior to the tow or for
the use of dollies, go-jacks or similar equipment.

() No additional fee may be charged for post-towing restoration of a vehicle to its
owner.

Sec. 22-205. Fee Study.

(a) The operator or owner of a towing company or tow truck services business may
request that a towing fee study be performed to determine if the fees established by this article
represent the fair value of the services.

(b) A company or business requesting a fee study shall provide to the Town financial
or accounting information related to tow services. Such information shall be verified as required

by the Town.

(©) The city council shall amend the allowable fees for non-consent tows at amounts
that represent the fair value of the services based on the study.

(d) A fee study shall not be required if such a study has been performed within the
preceding 24 months prior to receiving the request.

Document #: 1116649



Sec. 22-206. Release of Vehicle Prior to Removal and Maximum Fee for Restoring
Vehicle to Owner.

If an owner or operator of a vehicle that is about to be towed, pursuant to a non-consent
tow, but before the actual removal of the vehicle from the property from which it is being towed,
returns to the tow location, he or she may demand immediate release of the vehicle by the tow
truck operator. Upon satisfactory proof meeting the requirements of state law and payment of 40
percent of the applicable non-consent towing fee established by this article, the operator shall
comply with the demand.

Sec. 22-207. Location of Storage Facility.

Vehicles towed as a result of non-consent tows shall be taken to a vehicle storage facility
that is located no more than 15 miles from the location from which the vehicle was removed.

Sec. 22-208. Payment.

A towing company or the owner or operator of a tow truck or tow truck services shall
provide a vehicle owner the option of paying the fee for vehicle tow service by cash or major
credit card.

Sec. 22-209. Penalty.
A violation of this article is punishable by a fine of five hundred dollars ($500).”

Section 2. That Chapter 22 of the Town of Addison Code of Ordinances shall remain
in full force and effect save and except as amended by this Ordinance.

Section 3. That the sections, paragraphs, sentences, phrases, clauses and words of
this Ordinance are severable, and if any section, paragraph, sentence, phrase, clause or word in
this Ordinance or application thereof to any person or circumstance is held invalid or
unconstitutional by a court of competent jurisdiction, such holding shall not affect the validity of
the remaining portions of this Ordinance, and the City Council hereby declares that it would have
adopted such remaining portions of this Ordinance despite such invalidity, which remaining
portions shall remain in full force and effect.

Section 4. That this Ordinance shall take effect upon passage and publication as
provided by law.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this
day of ,2004.

R. Scott Wheeler, Mayor

Document #: 1116649



ATTEST:

By:

Carmen Moran, City Secretary
APPROVED AS TO FORM:
By:

Ken Dippel, City Attorney

Document #: 1116649
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Towing Company Phone Towing Fee Impound Fee Storage Fee PTR Fee* Total
AJ's Towing 214-372-0733 | $ 151.00 | $ 20.00/ $ 15.00| $ 91.00| $ 277.00
VSC Towing 972-444-0055 | $ 95.00 | $ 20.00| $ 15.00| § 93.00| % 223.00
Elite Towing 214-428-6900 | $ 82.50 | $ 20.00| $ 15.00| § 91.00| § 208.50
North Texas Towing |214-637-9003 |$ 125.00 | $ 20.00| $ 15.00| $ 30.00| $ 190.00
S&J Towing 972-373-8697 | $ 151.00 | $ 20.00/ $ 15.00] $ -9 186.00
Loop 12 Towing 972-518-1122 | $ 135.00 | $ 20.00| $ 15.00| $ -1$  170.00
Apollo Wrecker 214-748-9099 | $ 125.00 | $ 20.00| $ 15.00| $ -1$ 160.00

Regulated State Regulated  State Regulated  *Post Tow Restoration Fee
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Council Agenda Item:_#R14

SUMMARY:

Approval of a resolution authorizing the City Manager to enter into an agreement with
Museums+more LLC to assist the Town in conducting a Strategic Assessment of the proposed
Cavanaugh Flight Museum development.

FINANCIAL IMPACT:

Cost of the Strategic Assessment $24,000
Expenses not to exceed $2,500
Total cost $26,500

$8,000 is due on approval of the agreement and funds are available in the Hotel fund. Funds to
complete the project have been budgeted in the FY05 proposed budget.

BACKGROUND:

See attached memorandum.

RECOMMENDATION:

Staff recommends approval.
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Memorandum

To: Mayor and City Council

From: Lea Dunn, Deputy City Manager

Date: August 4, 2004

Subject: Strategic Assessment of the Cavanaugh Flight Museum proposal

As Council is aware the Town has provided marketing support to the Cavanaugh Flight
Museum for a number of years. During these years there have been a number of
conversations with the Flight Museum staff about developing a more permanent
relationship between the Town and Museum by working collaboratively to design and
build a state of the art museum complex. Approximately a year ago, attorneys for the
Cavanaugh Flight Museum provided a draft term sheet for the development and
construction of a new flight museum.

Staff has spent the last four months visiting a number of air museums, interviewing a
number of individuals in the museum business as well as consultants who assist
organizations in all aspects of museum development. It became clear from these various
meetings and trips that before the Town could begin to address the terms proposed by the
Cavanaugh Flight Museum, a number of key questions had to be addressed.  Staff
interviewed and requested proposals from several firms who have experience in this field.
Based on those interviews and proposals, staff determined that Dave Ucko of
Museums+more LLC was the best qualified to assist the Town with the strategic
assessment.

The proposed study will take approximately five months and will assess and make
recommendations as it relates to the Museum in the following areas: strategic niche and
mission; audience and marketing; museum site and airport; museum facilities;
governance and management; exhibits and collections; educational programs; museum
operations; finance, earned income and fundraising; synergies with the Arts and Events
District; and partnerships with other organizations.  Total cost of the study is $24,000
plus expenses not to exceed $2,500. Staff recommends approval. If you have any
questions, please let me know.
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Museums+more LLC 1

PROPOSAL TO THE TOWN OF ADDISON
Aviation Museum Strategic Assessment
Museums+more LLC
Situation

Only 4.3 square miles in area, the Town of Addison, Texas (Addison) contains an
unusually large number of restaurants (170) and hotels (22), as well as a very active
program of special events that serves the North Texas region and beyond. As a result,
Addison is vitally interested in enhancing tourism and allocates funds from a hotel tax for
this purpose. Addison Airport, occupying about one-fourth of the town and one of the
busiest general aviation airports in the nation, leases four airplane hangers to the
Cavanaugh Flight Museum (Museum). The Museum, which displays some 35 military
aircraft primarily from World War II and the Cold War periods, has proposed to Addison
the joint development of an expanded and improved facility. Addison seeks professional
guidance for making critical planning decisions regarding this potential new aviation
museum facility.

Objectives

Museums+more LLC (M+m) offers to assist Addison by carrying out a Strategic
Assessment that identifies the key issues, challenges, and opportunities presented by the
proposed Museum development. M+m will prepare a comprehensive analysis that will
help Addison establish realistic expectations concerning the potential benefits, along with
accompanying risks and liabilities. It will provide a framework and recommendations for
making decisions about the prospect of taking the Museum to the next level as an
educational and cultural attraction. This Strategic Assessment will lay the groundwork for
more detailed planning should Addison choose to proceed further.

Methods
M-+m proposes the following specific activities to carry out the project objectives:

Phase One: Orientation (complete)

In this initial phase, M+m will visit Addison and the Museum to obtain an overview of
key factors that will shape the project. This phase was carried out on June 30, 2004.

Phase Two: Research

Additional visits will be made to Addison to gather more detailed information, visit
potential competitors and partners, and meet with members of the project team. Museum
representatives will be interviewed in greater depth to determine internal strengths and
weaknesses as well as external threats and opportunities. Related institutions in the
Dallas-Ft. Worth metroplex (such as the Frontiers of Flight Museum, American Airlines,

Exhibit A to Aviation Museum Strategic Assessment 7/5/2004
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C.R. Smith Museum, and Vintage Flying Museum) will be visited and assessed. The data
gathered orally, in written form, and through observation will be organized and reviewed.

Phase Three: Comparable Institutions

Parameters will be identified for determining the most appropriate organizations
(regionally or nationally) to which the programs and operations of the Museum can be
compared. M+m is a sustaining member of the Association of Science-Technology
Centers and will make use of its data base and other sources in selecting three
comparable institutions based on size, location, type of operation, budget, audience, and
other factors. M+m will then gather the data to be used to make comparisons, along with
other information when available. (Note: It is likely that those organizations agreeing to
provide data will request a summary of the comparative results in return for their
participation.) Comparative metrics will be developed using the data obtained from the
Museum and the other institutions. This data will be analyzed and summarized in tabular
form. It will provide evidence from which recommendations can be made regarding
potential Museum programs and operations.

Phase Four: Assessment

M-+m will prepare a planning framework for Addison for considering and making
decisions regarding Museum options. It will raise critical issues and make
recommendations related to the following:
Strategic niche and mission
Audience and marketing
Museum site and airport
Museum facilities
Governance and management
Exhibits and collections
Educational programs
Museum operations
Finance, earned income, and fundraising
Synergies with Arts and Events District
e Partnerships with other organizations.
M-+m also will analyze the preliminary Term Sheet proposed by the Museum in light of
these issues. Potential risks will be identified and next steps suggested.

A Preliminary Report summarizing the findings and recommendations in each of these
areas will be transmitted to Addison for review and feedback. M+m will present an
overview of this Strategic Assessment to representatives of Addison on site and lead a
day-long discussion of key issues based on the preliminary report.

Phase Five: Review

Comments and suggestions for revising the Preliminary Report will be obtained from
Addison through this meeting and subsequent review. Based on this input, M+m will
prepare and transmit a detailed Final Report (one original and three copies).

Exhibit A to Aviation Museum Strategic Assessment 7/5/2004
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Accountabilities

Specific dates for implementation will be determined by mutual agreement. The period of
time necessary to complete this scope of work is approx. five months.

Addison will be responsible for providing necessary documents, support, and
information; informing others of the project as needed; providing contact information and
introductions; responding in a timely manner for input and review of Preliminary Report;
adhering to payment schedule.

M-+m will be responsible for carrying out all the activities called for in this proposal;
adhering to the project schedule; approving all required Addison agreements; providing
updates upon request. M+m will maintain insurance coverage at the levels shown:

Auto State Farm $250,000/$500,000 #33408B2709B
Business/Office State Farm $1 million #966582202
Umbrella State Farm $2 million #09BM98602

Coverage and conditions afforded by these policies will not be suspended, voided,
canceled or modified during this project.

We will both inform each other immediately of any unforeseen changes, new
developments or other issues that impact the proposed work so that we can adjust
accordingly; we will accommodate each other’s unexpected scheduling conflicts.

Terms and Conditions

The fee for carrying out all the services described in this agreement is $25,500. A $1,500
credit will be applied based on the completion of phase one, reducing the total to $24,000
plus expenses.

Project expenses, billed on a reimbursement basis, are not expected to exceed $2,500.
Travel cost for the site visit will be based on coach class air fare, economy car rental,
lodging, meals, and related expenses.

M-+m does not bill for local travel, delivery service, fax, telephone, routine copying,
administrative work, or related office expenses.

Payment of one-third is due upon signing. The balance of payments will be due upon
receipt of statement for services rendered at final completion. Addison may apply a
discount of 1% from statement amount if paid in full within 7 days of notice; payments
30 days or more past due accrue interest from statement date at 2% per month. In
connection with requested payments, M+m will provide to Addison (i) a description of
the work performed to which the requested payment relates, (ii) an itemized statement of
any reimbursable costs and expenses incurred, (iii) true and correct copies of any and all
receipts, invoices, and other documents and materials in support of the invoice, and (iv)

Exhibit A to Aviation Museum Strategic Assessment 7/5/2004
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any such additional documents or materials as Addison may reasonably request in
connection therewith.

The quality of our work is guaranteed. Addison will have full ownership of and all rights
in the work produced under this agreement after payment for such work.

Additional terms and conditions of this agreement are set forth in Exhibit A attached
hereto, which Exhibit is incorporated herein and made a part hereof for all purposes. The
qualifications of David Ucko, Ph.D., President of Museums+more LLC, is attached
hereto as Exhibit B.

While carrying out the terms of this agreement, M+m will not charge any fees nor seek
compensation of any kind for representational services involving the federal government
or services related to the National Science Foundation.
This proposal constitutes our entire agreement for services to be provided.

Acceptance
The signatures below indicate acceptance of the details, terms, and conditions in this

proposal, and provide approval to begin work as specified, following initial payment.

For Museums+more LLc:
EIN: 31-0941855

David A. Ucko, Ph.D. Date
President

For Town of Addison:

Lea Dunn Date
Deputy City Manager
Exhibit A to Aviation Museum Strategic Assessment 7/5/2004
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Exhibit A
to Aviation Museum Strategic Assessment Agreement

The following terms and conditions are incorporated into and made a part of the Museum
Strategic Assessment Agreement between Museums+more LLC and the Town of
Addison, Texas, to which this Exhibit A is attached:

1. Termination.

(a). Without cause. Either party may terminate this agreement at any time by
giving to the other party at least 30 days written notice of such termination. In the event
of termination or upon the expiration of this agreement, all finished or unfinished data,
studies, reports and other materials and items (whether kept electronically, in writing, or
otherwise) prepared by M+m shall be and become the property of Addison and M+m
shall promptly deliver such items to Addison.

(b) With cause.

(1) If (a) M+m fails to perform M+m’s duties to the satisfaction of Addison,
or (b) if M+m fails to fulfill in a timely and professional manner M+m’s obligations
under this agreement, or (c) if M+m shall violate any of the terms or provisions of this
agreement, or (d) if M+m, M+m’s agents or employees fail to exercise good behavior
either during or outside of working hours that is of such a nature as to bring discredit
upon Addison, as determined solely by Addison, Addison shall have the right to
terminate this agreement effective immediately upon Addison giving written notice
thereof to M+m.

() In the event of termination, M+m shall be compensated for services
properly performed prior to termination, together with reimbursable expenses then due.
If Addison has compensated M+m for work not yet performed, M+m shall promptly
return such compensation to Addison in the event of such termination. Upon the giving
of any notice of termination hereunder, M+m will stop work as specified in the notice in
an orderly and expeditious manner. In the event of such termination, M+m shall deliver
to Addison all finished or unfinished documents, data, studies, surveys, drawings, maps,
models, reports photographs or other items, in whatever form or format, prepared by
M-+m in connection with this Agreement and the Project.

2. Relationship of Parties. M+m is and shall be during the entire term of the
Agreement an independent contractor, and nothing in this agreement is intended nor shall
be construed to create an employer-employee relationship, a joint venture relationship, a
joint enterprise, or to allow Addison to exercise discretion or control over the
professional manner in which M-+m performs the services which are the subject matter of
the agreement; provided always however that the Services to be provided by M+m shall
be provided in a manner consistent with all applicable standards, regulations, and laws
governing such services.

Exhibit A to Aviation Museum Strategic Assessment 7/5/2004
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3. Indemnity.

(A) IN CONSIDERATION OF THIS AGREEMENT, M+M AGREES TO
DEFEND, INDEMNIFY AND HOLD HARMLESS THE TOWN OF ADDISON,
TEXAS, ITS, OFFICERS, AGENTS AND EMPLOYEES (EACH AN "INDEMNITEE")
FROM AND AGAINST ANY AND ALL SUITS, ACTIONS, JUDGMENTS,
LIABILITIES, PENALTIES, FINES, EXPENSES, FEES AND COSTS (INCLUDING
REASONABLE ATTORNEY'S FEES AND OTHER COSTS OF DEFENSE), AND
DAMAGES (TOGETHER, "DAMAGES") ARISING OUT OF OR IN CONNECTION
WITH M+M'S PERFORMANCE OF THIS AGREEMENT, INCLUDING DAMAGES
CAUSED BY THE INDEMNITEE'S OWN NEGLIGENCE, EXCEPT AS
SPECIFICALLY LIMITED HEREIN.

(B)  WITH RESPECT TO M+M'S INDEMNITY OBLIGATION SET FORTH
IN SUBSECTION (A), M+M SHALL HAVE NO DUTY TO INDEMNIFY AN
INDEMNITEE FOR ANY DAMAGES CAUSED BY THE SOLE NEGLIGENCE OF
THE INDEMNITEE. IF AN INDEMNITEE SUFFERS OR INCURS DAMAGES
ARISING OUT OF OR IN CONNECTION WITH THE PERFORMANCE OF THIS
AGREEMENT THAT ARE CAUSED BY THE CONCURRENT NEGLIGENCE OF
BOTH M+M AND THE INDEMNITEE, M+M'S INDEMNITY OBLIGATION SET
FORTH IN SUBSECTION (A) WILL BE LIMITED TO A FRACTION OF THE
TOTAL DAMAGES EQUIVALENT TO M+M'S OWN PERCENTAGE OF
RESPONSIBILITY.

(C)  THE TERMS AND OBLIGATIONS OF THIS INDEMNITY SHALL
SURVIVE THE EXPIRATION OR TERMINATION OF THIS AGREEMENT.

4, Findings Confidential. No reports, information, documents, or other materials
given to or prepared by M+m under this agreement which Addison requests in writing to
be kept confidential, shall be made available to any individual or organization by M+m
without the prior written approval of Addison.

5. Authority to Execute. The officers and/or agents of the parties hereto executing
this agreement are the properly authorized officials and have the necessary authority to
execute this agreement on behalf of the parties hereto.

6. Assignment. Inasmuch as this agreement is intended to secure the specialized
services of M+m, M+m has no authority or power to and may not assign, transfer,
delegate, subcontract or otherwise convey any interest herein without the prior written
consent of Addison, and any such assignment, transfer, delegation, subcontract or other
conveyance without Addison's prior written consent shall be considered null and void.

7. Rights and Remedies Cumulative; Non-Waiver. The rights and remedies
provided by this agreement are cumulative and the use of any one right or remedy by
either party shall not preclude or waive its right to use any or all other remedies. Said
rights and remedies are given in addition to any other rights the parties may have by law
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statute, ordinance, or otherwise. The failure by either party to exercise any right, power,
or option given to it by this agreement, or to insist upon strict compliance with the terms
of this agreement, shall not constitute a waiver of the terms and conditions of this
agreement with respect to any other or subsequent breach thereof, nor a waiver by such
party of its rights at any time thereafter to require exact and strict compliance with all the
terms hereof. Any rights and remedies either party may have with respect to the other
arising out of this agreement shall survive the cancellation, expiration or termination of
this agreement.

8. Applicable Law; Venue. In the event of any action under this agreement, venue
for all causes of action shall be instituted and maintained in Dallas County, Texas. The
parties agree that the laws of the State of Texas shall govern and apply to the
interpretation, validity and enforcement of this agreement; and, with respect to any
conflict of law provisions, the parties agree that such conflict of law provisions shall not
affect the application of the law of Texas (without reference to its conflict of law
provisions) to the governing, interpretation, validity and enforcement of this agreement.

0. Enforceability. If any term, covenant, condition or provision of this agreement is
held by a court of competent jurisdiction to be invalid, void or unenforceable, the
remainder of the provisions hereof shall remain in full force and effect and shall in no
way be affected, impaired or invalidated thereby.

10.  No Third-Party Beneficiaries. This agreement and all of its terms and provisions
are solely for the benefit of the parties hereto and not intended to create or grant any
rights, contractual or otherwise, to any other person or entity.

11.  Notice. For purposes of this agreement, notices and all other communications
provided for herein shall be in writing, addressed as provided hereinafter to the party to
whom the notice or request is given, and shall be either (i) delivered personally, (ii) sent
by United States certified mail, postage prepaid, return receipt requested, (iii) placed in
the custody of Federal Express Corporation or other nationally recognized carrier to be
delivered overnight. Notice shall be deemed given upon receipt. Addresses for notice
are as follows:

To Addison: To M+M:

Town of Addison, Texas
5300 Belt Line Road
Dallas, TX 75254
Attn: Lea Dunn

12. Entire Agreement and Modification. This agreement supersedes all previous
agreements and constitutes the entire understanding of the parties hereto. No changes,
amendments or alterations shall be effective unless in writing and signed by both parties.

Exhibit A to Aviation Museum Strategic Assessment 7/5/2004
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Exhibit B
to Aviation Museum Strategic Assessment Agreement

Qualifications

David Ucko has devoted his career to creating ground-breaking educational experiences
and attractions. He has managed their development from vision to execution—concept
and planning through implementation and operation—on small to large scale. Through
exhibits, media, shows, publications and entire museums, Ucko has engaged diverse
audiences with content from science, technology and health to history and social impact.

Museums+more LLC was formed and registered in the District of Columbia in 2002 as a
means for Ucko to share his expertise with others. He assists organizations with planning,
innovation, and sustainability through creating competitive advantage, developing
recreational learning experiences, and offering leadership counsel. Recent projects have
included advancing The National Public Health Partnership for the National Health
Museum (Washington, DC); guiding the U.S. Department of Energy on interpreting the
Manhattan Project in Oak Ridge, TN; advising the Children's Science Explorium for the
City of Boca Raton, FL; planning renewal of the East Texas Oil Museum for Kilgore
College; and helping conceptualize a major national traveling exhibition for the Arizona
Science Center. Other clients include the City of Rockville, MD (Rockville Science
Center); Museum of Discovery (Little Rock, AR); and the Chemical Heritage Foundation
(Philadelphia, PA). Ucko also has been assisting the National Science Foundation as
Program Director for Informal Science Education.

Highlights prior to formation of his consulting practice include:

Developed strategic educational niche for national outreach. As first Executive Director
for a new National Academy of Sciences museum, Ucko established its direction as
“wholesaler” of the best research underlying current issues in science and technology.

Led major educational attraction from conception through operation. As founding
President of Science City at Union Station, Ucko spearheaded the decade-long
development of this educational attraction, linchpin for the transformation of Kansas
City’s historic landmark into a $250+ million mixed-use urban entertainment center;
included raising $100+ million private funds.

Conceived pioneering “recreational learning” approach. While serving as Kansas City
Museum President, Ucko created the novel Science City concept of engaging visitors in
learning adventures by combining hands-on discovery from science centers with
immersive environments from theme parks and costumed role-playing characters from
theater.

Established new exhibit directions. As Vice President for Chicago’s Museum of Science
and Industry and Deputy Director for the California Museum of Science and Industry,
Ucko produced innovative interactive exhibitions such as “My Daughter, the Scientist,”
“Technology: Chance or Choice?,” “HealthWorks,” and many others.

Created novel learning approaches. As professor at Antioch and CUNY, Ucko published
textbooks and created self-teaching A/V modules that enhanced student learning.
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Based on these and other achievements, Ucko has been recognized through:

» Presidential appointment, confirmed by the U.S. Senate, to the 15-member National
Museum Services Board, which guides the Institute of Museum and Library Services;
Designation as a Fellow by American Assn. for the Advancement of Science;
Inclusion by The Kansas City Star among “The 150 Most Influential Kansas Citians”;
Appointment by the Assn. of Science-Technology Centers to chair its Legislative and

Publication Committees and by the American Assn. of Museums to its Accreditation
Visiting Committees and Honors Committee;

» Citation in Who's Who in America and other leading biographical references.

David Ucko received his Ph.D. from M.L.T. (1972) and B.A. from Columbia College
(1969), where he was named a Woodrow Wilson Fellow. He has completed the
Leadership Development Program of the Center for Creative Leadership.

YVV
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Council Agenda Item:_#/X /5

SUMMARY: |

Council approval is requested of a resolution requiring TXU Electric Delivery Company
(TXU) to provide the Town information pertaining to the reasonableness of electric rates
related to the transmission and distribution of electric power to Addison customers.

FINANCIAL IMPACT:
The Steering Committee of TXU customer cities will fund its activities with a 10¢ per
capita assessment. For the Town, this amount is only $1,468.

BACKGROUND:

With the deregulation of electric power in 2002, Texas electric customers were given
bifurcated electric rates. One rate is related to the generation of power and various billing
costs that are charged by Retail Electric Providers. This rate is deregulated, with the
exception of price-to-beat rates charged by incumbent providers (for north Texas, this
would be TXU). The other rate is regulated by the Texas Public Utilities Commission and
deals with the transmission and distribution (T&D) of electric power from generating
power plants to consumers.

On July 16, 2004, the Steering Committee of Cities Served by TXU met in Arlington to
discuss TXU’s current T&D rates. The Steering Committee unanimously recommended
that cities pass a resolution that requires TXU to show cause why its T&D rates should
not be reduced. The T&D rates currently charged by TXU were set by the Public Utility
Commission (“PUC”) in 2001 in anticipation of the start of retail electric competition.
While traditional rate regulation in the public interest is based upon a snapshot of historic
costs, the PUC based its 2001 approval of TXU’s T&D rates upon projected costs and
expenses for 2002. Enormous changes have occurred since TXU’s T&D rates were
approved, including significant decreases in the cost of capital, large reductions in TXU’s
costs and expenses, mass TXU employee layoffs, and a complete change in TXU affiliate
transactions. As a result, it is likely that TXU’s current T&D rates are excessive. Since
T&D rates typically comprise one-half of a total electric bill, curbing excessive T&D
rates will reduce the high cost of street lighting and other off-peak load. A rate review of
TXU’s T&D rates also permits the investigation of unfair and/or irrational costs that are
currently reflected in off-peak tariffs, as well as other service standards issues.

The attached resolution will set in motion a process that will:

1. Require TXU to file actual financial and operation information for the 12-month
period ending June 30, 2004, consistent with the format dictated by the PUC, to
justify the reasonableness of its existing T&D rates.

2 Establishes a procedural schedule for TXU’s filing of rate information, the City’s
response and recommendation regarding TXU’s filing, TXU’s rebuttal to the
City’s recommendation, a public hearing regarding the reasonableness of TXU’s
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existing rates, and if necessary, the setting of new T&D rates to be charged by
TXU.

3. Ratifies the Steering Committee’s selection of legal counsel and affirms the
oversight and direction provided by the Steering Committee for the attorneys and
consultants who will analyze the reasonableness of TXU’s existing rates, and
represent the City upon related appeals.

It is unusual for cities to instigate a rate review. For the past few years, we have always
responded to TXU’s rate filings to the PUC for increased rates. However, since TXU is
believed to be over recovering with their existing rates, the cities have to initiate the
process. Because it would be burdensome for TXU to respond to each and every city’s
request for information, the resolutions passed by Addison and the scores of other cities
represented by the Steering Committee will likely force TXU to submit a consolidated
rate filing to the PUC.

RECOMMENDATION:
It is recommended Council approve the attached ordinance.
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TOWN OF ADDISON, TEXAS
RESOLUTION NO.

A RESOLUTION OF THE TOWN OF ADDISON, TEXAS DIRECTING
TXU ELECTRIC DELIVERY COMPANY TO FILE CERTAIN
INFORMATION WITH THE TOWN OF ADDISON AS SET FORTH
HEREIN; SETTING A PROCEDURAL SCHEDULE FOR THE
GATHERING AND REVIEW OF NECESSARY INFORMATION IN
CONNECTION THEREWITH; SETTING DATES FOR THE FILING OF
THE CITY’S ANALYSIS OF THE COMPANY’S FILING AND THE
COMPANY’S REBUTTAL TO SUCH ANALYSIS; RATIFYING THE
HIRING OF LEGAL COUNSEL AND CONSULTANTS; RESERVING
THE RIGHT TO REQUIRE THE REIMBURSEMENT OF THE CITY’S
RATE CASE EXPENSES; SETTING A PUBLIC HEARING FOR THE
PURPOSES OF DETERMINING IF THE EXISTING RATES OF TXU
ELECTRIC DELIVERY COMPANY ARE UNREASONABLE OR IN ANY
WAY IN VIOLATION OF ANY PROVISION OF LAW AND THE
DETERMINATION BY THE CITY OF JUST AND REASONABLE
RATES TO BE CHARGED BY TXU ELECTRIC DELIVERY
COMPANY; PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Town of Addison, Texas (the "City") is a regulatory authority under the
Public Utility Regulatory Act (PURA) and has original jurisdiction over the rates of TXU
Electric Delivery (TXU) to determine if such rates are just and reasonable; and

WHEREAS, Sections 33.021, 36.003 and 36.151 of PURA empowers a regulatory
authority, on its own motion or on a complaint by any affected person, to determine whether the
existing rates of any electric utility for any service are unreasonable or in any way in violation of
any provision of law, and upon such determination, to determine the just and reasonable rates;
and

WHEREAS, the City has reason to believe that TXU is overearning and its rates are
excessive; and

WHEREAS, the City is a member of the Steering Committee of Cities Served By TXU;
and

WHEREAS, the Steering Committee of Cities Served by TXU has unanimously
recommended that cities pass a resolution that requires TXU to show cause why its transmission
and distribution rates should not be reduced; and

WHEREAS, the Town of Addison and the City Council of the City desires, on its own
motion, to exercise its authority under Sections 33.021, 36.003 and 36.151 of PURA; and

OFFICE OF THE CITY SECRETARY RESOLUTION NO.
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WHEREAS, a procedural schedule should be established for the filing of certain
information by TXU, procedures to be followed to obtain and review information from TXU, the
filing of an analysis of such information by the City, the filing of rebuttal information from
TXU, and a public hearing at or following which time the City shall make a determination
whether the existing rates of TXU are unreasonable or are in any way in violation of any
provision of law and if such rates should be revised and just and reasonable rates determined for
TXU.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
TOWN OF ADDISON, TEXAS:

Section 1. This Resolution constitutes notice of the Town of Addison, Texas'
("City") intent to proceed with an inquiry into the transmission and distribution rates charged by
TXU Electric Delivery (TXU). On or before November 30, 2004, TXU shall file with the City
information that demonstrates good cause for showing that TXU’s transmission and distribution
rates should not be reduced. Specifically, TXU shall file with the City information for the test
year beginning July 1, 2003 and ending June 30, 2004, regarding TXU’s cost of service
elements, including, but not limited to the elements detailed by the Public Utility Commission as
necessary for the filing of a Statement of Intent to Change Rates.

Section 2. The City’s designated representatives shall have the right to obtain
additional information from TXU through the filing of requests for information, which shall be
responded to within fifteen (15) days from the receipt of such request for information.

Section 3. City’s designated representatives shall file their analysis of TXU’s filing
and information on or before December 29, 2004.

Section 4. TXU shall file any rebuttal to the analysis of City’s representatives on or
before January 7, 2005. With its rebuttal, TXU may present whatever additional information it
desires to defend its current rates.

Section 5. A public hearing shall be conducted by the City Council for the Town of
Addison, Texas on January 25, 2005, during the regular City Council meeting scheduled to
commence at 7:30 p.m. At such hearing a representative of TXU and a representative of the City
consultants will each be allowed to address the City Council and summarize previously filed
reports for no more than 15 minutes. Based upon such hearing, a determination of the
reasonableness of the existing rates of TXU shall be made by the City Council and, if necessary,
just and reasonable rates shall be determined to be thereafter observed and enforced for all
services of TXU within the Town of Addison, Texas.

Section 6.  The City Council may, from time to time, amend this procedural schedule
and enter additional orders as may be necessary in the public interest and to enforce the
provisions hereof.

Section 7. Subject to the right to terminate employment at any time, the City hereby
ratifies the Steering Committee’s selection of Geoffrey Gay and Kristen Doyle with the law firm
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of Lloyd, Gosselink, Blevins, Rochelle, Baldwin & Townsend as legal counsel to assist the City
in its ratemaking and to prosecute any appeals to the Texas Public Utility Commission or court.

Section 8. Fees and expenses of attorneys and consultants assisting the City in the
Steering Committee’s review of the reasonableness of TXU’s rate will be processed through the
Steering Committee, but the City reserves the right to seek reimbursement from TXU pursuant to
the PURA Section 33.023.

Section 9. That it is hereby officially found and determined that the meeting at which
this Resolution was passed was open to the public as required by law.

Section 10.  This Resolution shall take effect from and after its date of adoption.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this
the day of August, 2004.

R. Scott Wheeler, Mayor

ATTEST:

By:

Carmen Moran, City Secretary

OFFICE OF THE CITY SECRETARY RESOLUTION NO.
Page 3 of 3
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Council Agenda Item:__#R16
SUMMARY:

Consideration of a resolution regarding certain matters pertaining to a Ground Lease at 4575
Claire Chennault on Addison Airport between the Town, as Landlord, and Aquila Leasing, Inc.,
as Tenant (Assignor), and C. C. Hangar, L.P. (Assignee). C.C. Hangar, L.P. requests for
Landlord approval of: (i) First Amendment to Ground Lease, (ii) Proposed Structural
Improvements, and (iii) Creation of a Leasehold Mortgage.

BACKGROUND:

Aquila previously petitioned and received the City Council’s consent (# R04-043) to the
assignment of their leasehold estate to C. C. Hangar, L. P. (Assignee). Although the actual
conveyance of the real property is still pending, Aquila and C. C. Hangar are jointly bringing
forth the following for council’s consideration and approval.

C. C. Hangar proposes constructing structural and architectural improvements to the demised
premises as more fully described in the Airport Director’s attached memorandum at an estimated
cost of $350,000. In consideration of the proposed improvements and other value given
including a Lease Guaranty, the Assignee requests the City to agree to the First Amendment to
the Ground Lease (summarized in attached Exhibit 2). Among other things, the First
Amendment to the Ground Lease extends the term of the Ground Lease an additional 96 months
or eight years.

C. C. Hangar also requires the creation of a leasehold mortgage subordinate to the ground lease
to secure the financing of the leasehold acquisition and cost of constructing the improvements to
the property. But until the City affirms the First Amendment with the lease extension, the
lenders are reluctant to underwrite the loan. For this reason, C. C. Hangar is requesting the City
to consent to the leasehold mortgage on the condition that should the lender require an estoppel
letter, their letter must be substantially in the form of and materially the same as that which is
presented as Exhibit 3 and; the document, in its final form, must be reviewed and approved by
the City Attorney.

RECOMMENDATION:

Airport Management recommends the City consent to the structural and architectural
improvements to the leased premises as proposed by C. C. Hangar subject to the terms and
conditions of the proposed First Amendment to the Ground Lease. Airport Management also
recommends the City consent to the creation of the leasehold mortgage and authorizes the City
Manager to execute the estoppel letter once considered acceptable by the City Attorney.

Staff recommends approval.

Attachments: Lisa Pyles - Memorandum
Exhibit 1 — Map — View of subject property
Exhibit 2 — First Amendment & Ground Lease
Exhibit 3 — Estoppel Letter
Exhibit 4 — Proposed site plan — 4575 Claire Chennault
Exhibit 5 — Vigor Properties, Inc. Lease Guaranty
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Memorandum

To: Mark Acevedp, Director ' Schedule of Exhibits
General Services - Town of Addison Exhibit 1: Location Map & Aerial View of
Subject Property
FI'Ol’l’l: Lisa PyleS, Alrport DiI'GCtOI' Exhibit 2: First Amendment Agreement &
Ground Lease
Ce: Bill Dyer, Real Estate Manager Exhibit 3: Estoppel Letter
Exhibit 4: Proposed Site Plan for 4575 Claire
Date: July 21, 2004 Chennault
Exhibit5: Vigor Properties, Inc. Lease
Guaranty
Re: Ground Lease 0080-2501 (GL 25)
ASSIGNOR: AQUILA LEASING, INC.

ASSIGNEE: C. C. HANGAR L. P.

Assignee’s Request for Landlord’s Approval of:
1) First Amendment to Ground Lease;
2) Proposed Structural Improvements;
3) Creation of a Leasehold Mortgage

Summary of Requested Action and Recommendation by Airport Manager

Aquila Leasing, Inc. (“Aquila” or “Tenant”) is the current ground lease tenant for the
leased premises located at 4575 Claire Chennault. Aquila previously petitioned and
received the City’s consent (# R04-043) to the assignment of their leasehold estate to C.
C. Hangar, L. P. (hereafter referred to as “C. C. Hangar” or the “Assignee”). Although
the actual conveyance of the real property is still pending, Aquila and C. C. Hangar are
jointly bringing forth the following for council’s consideration and approval.

Soon after taking possession of the property, C. C. Hangar proposes constructing
structural and architectural improvements to the demised premises as more fully
described below at an estimated cost of $350,000. In consideration of the proposed
improvements and other value given including a Lease Guaranty, the Assignee requests
the City to agree to the First Amendment to the Ground Lease (summarized below and
attached as Exhibit 2). Among other things, the First Amendment to the Ground Lease
extends the term of the Ground Lease an additional 96 months or eight years.

C. C. Hangar also requires the creation of a leasehold mortgage subordinate to the ground
lease to secure the financing of the leasehold acquisition and cost of constructing the
improvements to the property. But until the City affirms the First Amendment with the
lease extension, the lenders are reluctant to underwrite the loan. For this reason, C. C.
Hangar is requesting the City to consent to the leasehold mortgage on the condition that
should the lender require an estoppel letter, their letter must be substantially in the form



of and materially the same as that which is presented as Exhibit 3 and; the document, in
its final form, must be reviewed and approved by the City Attorney.

Airport Management recommends the City consent to the structural and architectural
improvements to the leased premises as proposed by C. C. Hangar subject to the terms
and conditions of the proposed First Amendment to the Ground Lease. Airport
Management also recommends the City consent to the creation of the leasehold mortgage
and authorizes the City Manager to execute the estoppel letter once considered acceptable
by the City Attorney.

The City’s Attorney has reviewed and approved the attached documents (except for the
estoppel letter in its final form) which are to be executed in escrow during the closing and
conveyance of the property.

Background Information

The subject Ground Lease is for a certain 1.135 acres (49,461 SF) of improved land
located at 4575 Claire Chennault. The existing improvements include an 11,000 square-
foot hangar and 5,428 square feet of enclosed office space. The premise also includes
approximately 15,333 square feet of shared aircraft ramp (subject to a public
ingress/egress easement). Please see Exhibit 1 (Location Map and Aerial View of ADS)
detailing the location of the subject property as described.

The Ground Lease was entered into by and between AATI and City as Landlord and
Parkway Jet, Inc. as the Tenant on September 28, 1983. The lease term commenced
September 1, 1984 and is due to expire forty years thereafter or August 30, 2024. On
May 7, 1991 the Lease was assigned by Substitute Trustee’s Deed to Franklin First
Federal Savings Bank (“Franklin”). Franklin then assigned the Lease to Aquila Leasing
Inc, (“Tenant”) May 13, 1993. Aquila Leasing has entered into sell and assignment
agreement with C. C. Hangar L. P. The City has already consented to the assignment of
the Ground Lease to C. C. Hangar under R04-043 on June 8, 2004.

The current annual ground rental is $16,862 per year, which equates to approximately
$.34 per square foot which is consistent with the prevailing market.

Chain of the leasehold ownership is as follows:

Assignor Assignee \ Date of Assignment
Parkway Jet, Inc. Franklin First Federal S. B. | May 7, 1991
by Substitute Trustee Deed
Franklin First Federal S. B. Aquila Leasing Company May 13, 1993
Aquila Leasing Company C.C. Hangar L. P. Pending




Summary of Current Ground Lease Terms

Name of Tenant Description
Name of Tenant Aquila Leasing Co.
Doing Business As Interjet
Lease # GL67 0670-6701
Lease Type Ground Lease
Other Lease Ref. or ID
AA Survey Lot Reference Lease Tract # 67
Property Name Aquila Leasing Co.
Legal Address (1) 4575 Claire Chennault
Primary Contact Mr. Byron Hoffman
Contact Phone # 972-931-8889
On-Property Address V-10
Brief Description of Premises 1 Metal hanger w/office associated aircraft ramps
and vehicle parking.
Land Area (SF) 49,461 SF ( 1.135 Acs.)
Building Area (SF) 16,428
Office 5,428
Hangar/Air Serv. 11,000
Other
Ramp Area (SF) 15,333 subject to shared ramp easement
Lease Commencement Date 9/1/1984
Lease Expiration Date 8/30/2024
Current Annual Rental Rate $16,862.16 ($1,405.18/mo)
Rental Rate/Building Area SF $.95/SF
Rental Rate/ Land Area SF $.34/SF
Lease Amendment None
Last CPI Adjustment Date 9/1/2002.
Next CPI Adjustment Date 9/1/2004
Tenant’s Permitted Use of Premises including Section 6: Only for the sale of aircraft and aircraft
any Exclusivity & Restrictions: parts, aircraft maintenance and repair, aircraft
storage, aircraft training, aircraft charter, and aircraft
rentals and not otherwise without written consent of
Landlord.

Current Status:

The Ground Lease tenant is current on all rents and is in good standing with the Airport.

The subject property is located along side and towards the eastern end of Taxiway Victor.
This portion of the airport is recognized for its offering of upper scale aircraft storage and
executive office space. Million Air and Addison Express, two of the airport’s major




FBOs, are located at the taxiway entrance. Surrounding the remainder of the taxiway are
full-service corporate and executive aviation facilities such as Mission Aire V (4400
Westgrove), 4444 Westgrove (a mid-rise multi-tenant office and hangar building) and
4585 Claire Chennault, a three-unit executive hangar/executive office complex. IN
addition, Mission Aire has plans to expand their existing complex with another 36,000
square feet of hangar and 14,000 square feet of office space.

C.C. Hangar’s proposed redevelopment and use of the subject property as a executive
aircraft storage and hangar facility is consistent with and complements the neighboring
properties, and is in keeping with long-term strategy plan for the Airport.

The subject and its adjacent properties are encumbered with several shared ramp
ingress/egress easements. Generally these easements restrict the unattended parking of
aircraft on the ramp. The use of these properties for low-density, upper-scale aircraft
storage is well suited in consideration of this restriction.

Analyvsis of Leased Estate Valuation to Landlord

An estimated valuation of the Landlord’s interest in the leased estate based upon the
terms and conditions of the Ground Lease and other salient facts are as follows:

Estimated remaining rent obligation over the term of the lease ' $419,368
Net Present Value (NPV) of these rental payments * $175,642
Estimated value of Existing Improvements * $553.718
Total estimated value of leased fee interest $729,360

Note 1: As of 07/14/2004 and assumes no change to lease terms, CPI increase of 3% every two years
Note 2: Based upon 10% discount rate
Note 3: Source is the Marshall & Swift Commercial Estimator for Commercial Property

The estimated value of the improvements exceeds the present value of the remaining
rental payments due over the term by 3.2 times.

Information Regarding the Assignee

C.C. Hangar L. P. is a limited partnership by and between:

Partner Percentage Interest
e Vigor Properties, Inc. as the General Partner .05%
e Howard D. Kollinger, Limited Partner 95.00%
e 2001 Trevor Lee Kollinger Trust, Limited Partner 2.25%

e 2001 Matthew Bernard Kollinger Trust, Limited Partner 2.25%

The stated purpose of the partnership is to “acquire by assignment the Ground Lease and
to hold, develop, own, operate and maintain, manage, lease, and otherwise deal with the
real property located at 4575 Claire Chennault at Addison Airport.” Vigor Properties will
office on the premises upon the completion of the remodeling project and will be
responsible for the management and leasing of the facility on behalf of C. C. Hangar.



Vigor intends to market and lease available hangar space to able Design Group I and
selected Design Group II aircraft with a wingspan not greater than 70 feet and a vertical
tail clearance of 25 feet.

Howard D. Kollinger is Chairman of Vigor Properties, Inc., a Plano-based real estate
development, investment and management company founded in 1992. The company
specializes in commercial real estate development and investments. Since its inception,
the company has developed, bought or sold commercial properties valued in excess of
$300,000,000.

Reported Financial Condition of Assignee

C. C. Hangar, L. P. is a limited partnership created specifically to acquire and to hold the
leased premises. For this reason, financials for this entity are not available for review.
As a limited partnership, the general partner and limited partners are generally not
individually liable for the performance of the partnership.

In order to induce the City to execute the First Amendment to the Ground Lease, Vigor
Properties, Inc., has offered an unconditional, irrevocable Lease Guaranty (Exhibit 5) that
obligates Vigor to guarantee the payment and performance of the Limited Partnership
under the Ground Lease.

Description of Proposed Architectural and Structural Improvements

Shortly after taking possession of the leased premises, C. C. Hangar desires to make
certain improvements to the premises that will greatly enhance the appearance and value
of the real property.

C. C. Hangar proposes to expand the existing 11,000 square-foot hangar with 3,000
square feet of additional clear-span hangar space. In addition to extensive interior
modifications and improvements to the split-level offices, a new two-story aluminum and
glass lobby tower with elevator will be added at the southwest intersection of the existing
office and hangar expansion. The tower will provide added accessibility to the building,
screening of the HVAC equipment, and will enhance the building’s drive-up appeal and
approach from the street and Taxiway Victor.

A parapet wall will be added to modify the building roofline to provide a more
contemporary style. The offices that overlook Taxiway Victor, the restrooms and
common areas will all be completely refurbished as more efficient and marketable
executive office space. The existing and new hangar space will receive a chemical
resistant floor coating and improved lighting throughout. Total projected cost for all
these improvements is anticipated to exceed $350,000.

C. C. Hangar also proposes to work with the Airport to develop a landscape buffer along
the southwest fence line between the parking area and the existing North Tie-Down ramp
area to further enhance the property’s appeal. C. C. Hangar also proposes building a



monument sign along Claire Chennault at the property’s entrance as identified on the
proposed site plan.

When completed, this first-class hangar/office addition and renovation will greatly
enhance and complement the neighboring facilities. The proposed redevelopment is
consistent with the Airport’s Master Plan and long-term strategic objectives for the
Airport.

Summary of the First Amendment

The following are the main elements of the First Amendment to the Ground Lease

1.

Tenant is to provide an As-Built survey upon completion of the improvements. The
As-Built survey will be made part of the Amendment and the description contained
therein supercedes the description of the Demised Premises.

The rental rate which, at time of this Amendment, is equal to $.34 per square foot of
land remains unchanged and subject to adjustment in accordance with the Ground
Lease. The next such adjustment to rent is to be made September 1, 2004.

The original forty-year term of the Ground Lease is scheduled to expire August 31,
2024. The First Amendment extends the term 96 months (8 years) or until August 31,
2032, if and only if:

a) Tenant has completed the construction of the improvements on or before August
1, 2005.

b) Tenant presents evidence in writing to Landlord that the construction value of the
improvements exceeds $350,000.

c) Tenant is not in default at time Landlord issues a letter satisfying these and other
conditions of the Amendment.

Tenant is responsible for obtaining, at its sole cost and expense, all governmental
licenses, permits and approvals necessary for the construction and occupancy of the
premises.

Paragraph 9 of the Ground Lease is amended to include Landlord’s consent to the
change of ownership or voting control of stock in excess of 51%.

Paragraph 9 of the Ground Lease is further amended to allow the Tenant to create a
leasehold mortgage for the purpose of: i) to obtain funds for the construction of the
improvements, ii) acquisition of the leasehold estate, iii) other construction of
improvements to the premises approved by Landlord, iv) other purposes as approved
by Landlord from time to time.

Insurance types and limits are modified to be consistent to current airport standards
and give the Landlord the right to review and reasonably adjust these limits and types
as determined necessary.

The Airport Minimum Standards and Rules and Regulations are made by reference a
part of the Ground Lease.



9. The Amendment also contains language regarding indemnity and exculpation of
Landlord and Manager, Tenant’s obligation with respect to environmental matters,
and Landlord’s right to hold special events to reflect the City’s current standards.

Justification and Support for the Extended Lease Term

C. C. Hangar is requesting the City to agree to an eight-year extension to the Ground
Lease. Airport Management has reviewed C. C. Hangar’s request and have given
consideration to the Airport’s prevailing leasing policy, the financial impact to the
Airport, the effect the extension may have with respect to surrounding properties and
their long-term use, and other strategic considerations set forth in the Master Plan.

The City currently relies on the Revised Addison Airport Lease Policy adopted in June
1998 by Resolution # R03-087 for its guidance on Ground Lease extension’s and
renewals. Section VI of the Policy provides for any new expansion of clear-span hangar
space up to 9,999 square feet entitles the Tenant to a total of a 25-year term (remaining
term plus extension). The City may also grant up to a maximum of five bonus years of
lease term for a project that, among other things, makes an exceptional contribution to
furthering the City and the Airport’s Master Plan objectives.

The current Ground Lease has a term of twenty (20) years remaining. Under the policy,
the Tenant qualifies for five (5) additional years because of the expanded hangar space.
Considering the improvements will significantly enhance and upgrade the physical,
functional and marketable appeal of the property, Airport Management and City staff find
the proposed improvements significantly contribute to the City’s strategic plans for the
Airport worthy of three (3) bonus years. Consequently, the lease term is justified, under
the policy, to be the extended eight (8) years with a total remaining term of twenty-eight
(28) years from the date of the First Amendment to the Ground Lease.

The extended term of eight (8) years is further supported when employing financial
analyses considering the present value of the depreciated real property assets with and
without the proposed capital improvements. The difference in the two values represents
the change in the Landlord’s equity position at the end of the lease term. Provided the
Landlord is willing to accept a comparable equity position with or without the value of
the improvements, the Landlord is justified in extending the term of the lease, in this case
an additional eight (8) years, as consideration to the capital improvements made.
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Term of Lease

Consideration is also given to what impact, if any, does the extension have on the long-
term strategic goals for the airport and land uses in the immediate area. Under some
circumstances, it may not be prudent for the Landlord to grant extensions or perpetuate
current land uses when strategic plans for the area might be to the contrary. As
previously stated the proposed use and development by C. C. Hangar and surrounding
properties are consistent with the long-term objectives of the Master Plan. Airport
Management does not foresee the requested extension to adversely impact the Airport’s
long-term objectives.

Conclusion and Recommendation of Airport Management

Airport Management recommends the City consent to the structural and architectural
improvements to the leased premises as proposed by C. C. Hangar subject to the terms
and conditions of the proposed First Amendment to the Ground Lease. Airport
Management also recommends the City consent to the creation of the leasehold mortgage
and authorizes the City Manager to execute the estoppel letter once considered acceptable
by the City Attorney.
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Exhibit 1
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Exhibit 2
Copy of First Amendment to the Ground Lease to be executed in Escrow
STATE OF TEXAS §
§ FIRST AMENDMENT TO GROUND
LEASE

COUNTY OF DALLAS §

This First Amendment to Ground Lease (hereinafter Schedule of Exhibits
referred to as the "First Amendment to Ground Lease" or | Exhibit Az Copy of Ground Lease dated
“Amendment”) is entered into and effective as of August | o .. 5. (93';2}?; Ligsaubsmmc Tridtass

, 2004 between the Town of Addison, Texas a Deed dated 5/7/1991
municipal corporation (hereinafter sometimes referred to as | Exhibit C: Assignment of Lease dated
"Addison" or the “Landlord”), and C. C. Hangar, L. P., a | g pipee . 5/13/1993

; Assignment of Lease dated
Texas corporation (“Tenant™).
Exhibit E: Survey of demised Premises
dated
Exhibit F: Description of Improvements

WHEREAS, a Ground Lease was entered into as of
September 28, 1983 between the Town (City) of Addison,
Texas and Addison Airport of Texas, Inc., together as

Landlord, and Parkway Jet, Inc., as Tenant, of a 1.135 acre
(49,461 square feet) tract of land located at 4575 Claire Chennault at Addison Airport (the
said tract of land being referred to in the Ground Lease and herein as the “Demised
Premises” or "demised premises"), which Ground Lease provides that its term commenced
on September 1, 1984 (or the first day of the first calendar month the tenant completes
certain construction as described in the Ground Lease, whichever is earlier) and will end 480
months thereafter (or on August 30, 2024) (the “Ground Lease”, a true and correct copy of
which is attached hereto as Exhibit A); and

WHEREAS, the Ground Lease provides that, upon the expiration or termination of
that certain agreement referred to and defined in the Ground Lease as the “Base Lease” (and
being an Agreement for Operation of the Addison Airport between the City and Addison
Airport of Texas, Inc.), the City is entitled to all of the rights, benefits and remedies, and will
perform the duties, covenants, and obligations, of the Landlord under the Ground lease; and

WHEREAS, the said Base Lease has expired and the City is the sole Landlord
under the Ground Lease; and

WHEREAS, the tenant's leasehold interest in the Ground Lease was thereafter
conveyed to Franklin First Federal Savings Bank by Substitute Trustee's Deed executed
May 7, 1991 and recorded in Volume 91092, Volume 2558, Deed Records, Dallas County,
Texas (a true and correct copy is attached hereto as Exhibit B; and



WHEREAS, the tenant's leasehold interest in the Ground Lease was thereafter
assigned by Franklin First Savings Bank to Aquila Leasing Company, a Texas corporation
("Aquila") by that Assignment of Lease dated May 13, 1993 (a true and correct copy of
which is attached hereto as Exhibit C); and

WHEREAS, the Ground Lease was thereafter assigned by Aquila to C. C. Hangar,
L. P. ("C. C. Hangar"), a Texas limited partnership by that Assignment of Lease dated
(a true and correct copy of which is attached hereto as Exhibit D); and

WHEREAS, by virtue of such conveyances and assignments, “C. C. Hangar” is the
Tenant under the Ground Lease (and is hereinafter referred to as "Tenant"); and

WHEREAS, Tenant has proposed to construct certain additional improvements on
the Demised Premises as described herein, and in connection therewith and as consideration
therefor Landlord and Tenant desire to amend the Ground Lease in the manner set forth
below, contingent upon the final completion of such additional improvements and the
approval thereof by Landlord.

NOW, THEREFORE, for and in consideration of the above and foregoing
premises, the sum of Ten and No/100 Dollars ($10.00), the terms and conditions of this
Amendment, and other good and valuable consideration, the sufficiency of which is hereby
acknowledged, the Town of Addison, Texas and Tenant do hereby agree as follows:

Section 1. Incorporation of Premises. The above and foregoing premises are
true and correct and are incorporated herein and made a part hereof.

Section 2. Amendments and Modifications to Ground Lease. The Ground
Lease is hereby amended and modified by amending certain paragraphs of the Ground
Lease as set forth below, by stating and affirming certain terms in connection with the
Ground Lease, and by adding additional provisions to the Ground Lease to read as follows:

A. Description of Demised Premises. Survey: Rent.

1. (a) It is anticipated as of the date of execution of this Amendment that
Tenant will be constructing upon the Demised Premises certain Improvements (as
described below in Section 2.B. of this Amendment). If Tenant constructs the
Improvements in accordance herewith, upon completion of such construction (as
evidenced by the issuance of a final certificate of occupancy for the Improvements or
such other final certification as may be required by the Town of Addison), Tenant, at its
sole cost, shall within thirty (30) days following the date of issuance of such final
certificate of occupancy or other certification) procure an As-Built Survey (the “Survey”)
of the Demised Premises, prepared by a registered surveyor duly licensed in the State of
Texas and bearing the surveyor's seal, and which shall reflect the following:

(1) A certification to the Town of Addison, Texas and to Tenant to the effect
that



(i)

(iif)

(iv)

)

(vi)

(vii)

(A)  the Survey was made on the ground as per the field notes shown
thereon and correctly shows the boundary lines and dimensions and
the area of land indicated thereon and each individual parcel thereof
indicated thereon,

(B)  the Survey correctly shows the location of all buildings, structures,
and other improvements, and visible items on the Demised Premises,

(C)  the Survey correctly shows the location and dimensions of all alleys,
streets, roads, rights-of-way, easements and other matters of record
of which the surveyor has been advised or should be aware of
affecting the Demised Premises according to the legal description in
such easements and other matters (with instrument, book and page
number indicated),

(D)  except as shown on the Survey , no portion of the Property is located
within a special flood hazard area, there are no visible easements,
rights-of-way, party walls, or conflicts, and there are no visible
encroachments on adjoining premises, streets, or alley ways by any
of said buildings, structures, or other improvements, and there are no
visible encroachments on the Property by buildings, structures, or
other improvements situated on adjoining premises, and

(E) the distance from the nearest intersecting street and road is as shown
on the Survey;

The location of all improvements, streets, highways, sidewalks, rights-of-
ways and easements appurtenant to, traversing, adjoining or bounding the
Demised Premises (which shall show all applicable recording data);

Any encroachments on the Demised Premises and protrusions from or onto
adjacent land;

A metes and bounds description of the Demised Premises and the total acres
and the total square feet contained therein;

The beginning point should be established by a monument located at the
beginning point, or be reference to a nearby monument;

The boundary line of highways and streets abutting the Demised Premises
and the width of said highways and streets, including any proposed
relocation, modification or widening thereof;

The proximity of the Demised Premises from any nearby taxiway and its
centerline, Airport Operating Area zones, markings or designations required



by the Airport Director, including the latitude, longitude, site elevation
structure height and total structure height as reported on the Federal Aviation
Administration Form 7460 ~ Notice of Proposed Construction or Alteration;
and

(viil))  Such other pertinent and salient information as may be required by Landlord.

(b) Upon the Landlord’s and Tenant’s acceptance of the Survey, it shall be
incorporated into and made part of this Amendment as Exhibit E, and the description of
the Demised Premises contained therein shall become and be substituted for the
description of the Demised Premises as contained in the Ground Lease, subject, however,
to any and all currently existing title exceptions or other matters of record, or items or
matters which are visible or apparent from an inspection, affecting the demised premises.

2. Rent for the Demised Premises shall be in an annual amount equal to the
product of the number of square feet of the Demised Premises (as set forth in the Survey)
multiplied by $.3409 per square foot (as of the date of this Amendment, such annual
amount is $16,862.16, which rent is subject to adjustment as set forth in the Ground
Lease. Without offset or deduction, rent shall be paid in advance in monthly installments
on or before the first day of each calendar month, determined by dividing the annual
rental amount by twelve (12). Landlord and Tenant agree that the rent rate of $.3409 per
square foot is the rent rate as adjusted in accordance with the Ground Lease since the
commencement of the Ground Lease, and is subject to further and future adjustment as
set forth in the Ground Lease (with the next such adjustment to be made September 1,
2004).

B. Amendment to Paragraph 3. Paragraph 3 of the Ground Lease is hereby
amended so that it shall hereafter read as follows:

A. The term hereof shall commence on the earlier of September 1, 1984,
or the first day of the first calendar month after Tenant completes the
construction hereinbelow described and opens for business at the demised
premises (the applicable date being hereinafter referred to as the
“Commencement Date”), and shall end 480 months thereafter (subject,
however, to the termination provisions of this Lease); provided, however,
that any entry upon the demised premises by Tenant prior to the
Commencement Date shall be subject to all of the terms and conditions
hereof except that rental shall not accrue.

B. Notwithstanding subparagraph A. of this Paragraph 3 and subject to
the terms and conditions set forth below, this Lease shall be extended for an
additional 96 months from the end of the term described in subparagraph A.,
so that this Lease shall end on August 30, 2032 (the “Lease Extension
Period”); provided, however, that the Lease Extension Period shall become
effective if, and only if, Tenant first fully complies with each of the
following terms and conditions:



(1) On or before August 1, 2005:

(a) Tenant shall have completed upon the demised
premises to the Landlord’s satisfaction all of those
certain improvements generally described as the
Improvements attached hereto (to this Amendment)
as Exhibit F (the “Improvements”), and including
(without limitation) the completion of the
construction of at least 3,000 square feet of additional
(new) building, of which at least 3,000 square feet
shall be clear span hangar space; and

(b) Tenant shall present evidence in writing to Landlord
(to the Landlord’s satisfaction) that the construction
value of the said Improvements exceeds $350,000.
Such evidence shall include, without limitation, true
and correct copies of all receipts or other documents
or records indicating the nature of the construction
work performed, the cost thereof and the amount paid
for such construction work; and

(i1) Tenant shall not, at the time of the issuance of the letter
described in subparagraph E. of this Paragraph 3, then be in
default of any provision of this Lease beyond any applicable
cure period.

C. For purposes of subparagraph B. of this Paragraph 3, the
Improvements shall be deemed completed upon the issuance by the Town of
Addison, Texas of (i) a certificate of occupancy for such Improvements or
such other certification as may be required by the Town of Addison, (ii) the
delivery, acceptance and incorporation herein of the Survey as set forth in
this Amendment; (iii) the issuance of a letter by Landlord stating that
Landlord is satisfied that all such Improvements have been completed to
Landlord's satisfaction.

D. Tenant shall, prior to the construction of the Improvements or any
other facilities or improvements on the Demised Premises, present to
Landlord for Landlord’s review and consideration of approval, the plans and
specifications for the construction of the Improvements or any other
improvements or facilities. For purposes of this subparagraph D., plans and
specifications shall be approved by Landlord or by the Town of Addison
City Manager’s designee. All construction of the Improvements and any
other facilities or improvements shall be strictly in accordance with the
approved plans and specifications, and such construction shall be in a first
class, workmanlike manner. Tenant shall promptly pay and discharge all



costs, expenses, claims for damages, liens and any and all other liabilities
and obligations which arise in connection with any such construction.

E. Upon the final completion of the Improvements and the presentation
of evidence satisfactory to Landlord of the value of the completed
improvements, Landlord will issue a letter to Tenant that the terms and
conditions precedent to the Lease Extension Period as stated above have
been fulfilled, and the Lease Extension Period shall thereafter be in effect.
Such letter or letters shall be attached to and shall be made a part of this First
Amendment amending the Ground Lease. In the event the Improvements
are not completed in accordance herewith, this Lease shall not be extended
for the Lease Extension Period.”

C. Amendment to Paragraph 6. Paragraph 6 is hereby amended so that it shall
hereafter read as follows:

6. Use of Demised Premises and Construction of Improvements: The
demised premises shall be used and occupied by Tenant only for the
following purposes: sale of aircraft and aircraft parts; aircraft maintenance
and repair, aircraft storage; aircraft training; aircraft charter; aircraft rentals;
and not otherwise without the prior written consent of Landlord.

In connection with such use and occupancy, Tenant intends to construct
upon the Demised Premises the improvements depicted in the plans and
specifications.

1 - Metal hangar 100" x 110" w/20'x100" office with
associated aircraft ramps and vehicle parking. Addison
Airport must approve construction prints prior to
construction.

As set forth above in Paragraph 3 of this Lease, Tenant further intends to
construct the Improvements (as generally described in Exhibit F attached to
this First Amendment to the Ground Lease) in accordance with the terms of
this Lease (as amended by the First Amendment to Ground Lease). All
construction shall be strictly in accordance with plans and specifications
submitted by Tenant to Landlord for Landlords’ review and consideration of
approval, and such construction shall be performed in a first class,
workmanlike manner and in compliance with all applicable building codes,
standards, ordinances, rules, and regulations. Tenant agrees to promptly pay
and discharge all costs, expenses, claims for damages, liens and any and all
other liabilities and obligations which arise in connection with such
construction. Except as provided for in this Lease, Tenant may not
construct, locate, install, place or erect any other improvements upon the
Leased Premises without the prior written consent of Landlord. It is
expressly understood and agreed that Tenant’s construction of any building



or other improvements (including, without limitation, the Improvements)
shall include the finish-out of such building and improvements in accordance
with the plans and specifications for the finish-out of the building or other
improvements as agreed by Landlord and Tenant. Landlord’s approval of
any plans and specifications does not impose on Landlord any responsibility
whatsoever, including, without limitation, any responsibility for the
conformance of the plans and specifications with any governmental
regulations, building codes, and the like, for which Tenant and its contractors
shall have full and complete responsibility.

D. Amendment to Paragraph 7. Paragraph 7 is hereby amended so that it shall
hereafter read as follows:

7. Acceptance of Demised Premises: Tenant acknowledges that Tenant
has fully inspected the demised premises and accepts the demised premises
as suitable for the purpose for which the same are leased in their present
condition “AS IS, WHERE IS” and with all faults and defects, whether
known or unknown to either Landlord or Tenant and without representation
or warranty of any kind from Landlord as to the status or condition thereof,
and further the Ground Lease is subject to any and all currently existing title
exceptions or other matters of record or visible or apparent from an
inspection affecting the demised premises. Without limiting the foregoing,
THERE IS NO WARRANTY, EXPRESS OR IMPLIED, OF
SUITABILITY, MERCHANTABILITY, and HABITABILITY, OR
FITNESS FOR ANY PARTICULAR PURPOSE GIVEN IN
CONNECTION WITH THIS LEASE.

E. Amendment to Paragraph 8. Paragraph 8 is hereby amended so that it shall
hereafter read as follows:

8. Securing Governmental Approvals and Compliance with Law.

A. Tenant at Tenant’s sole cost and expense shall obtain any and all
governmental licenses, permits and approvals necessary for the construction
of improvements and for the use and occupancy of the demised premises.
This Lease is subject to and Tenant shall comply at all times with all laws,
ordinances, rules, regulations, directives, permits, or standards of any
governmental authority, entity, or agency (including, without limitation, the
Town of Addison, Texas, the Federal Aviation Administration, the Texas
Department of Transportation, the United States Environmental Protection
Agency, and the Texas Commission on Environmental Quality) applicable
or related to, whether directly or indirectly, the use and occupation of the
demised premises and whether in existence or hereafter enacted, adopted or
imposed, and Tenant shall promptly comply with all governmental orders
and directives for the correction, prevention and abatement of nuisances in or
upon, or connected with the demised premises, all at Tenant’s sole cost and



expense, and shall comply with and be subject to (and this Lease is made and
entered into subject to) any and all grant agreements or grant assurances now
existing or as hereafter agreed to, adopted or imposed.

Tenant agrees that any construction or modification of improvements on the
demised premises will comply with all standards and rules published by the
Landlord or by any person or entity authorized by Landlord to manage
and/or operate the Airport (‘“Airport Manager”), including, but not limited to,
the Airport’s published “Construction/Maintenance Standards and
Specifications,” will comply with the Town of Addison building codes and
zoning requirements or any other laws, ordinances, permits, rules,
regulations, or policies of the Town of Addison, Texas, and will meet or
exceed all applicable State and Federal standards, permits, laws, rules, or
regulations. Tenant recognizes that the referenced
Construction/Maintenance Standards and Specifications, Town of Addison
building codes and zoning requirements and other laws, ordinances, permits,
rules, regulations or policies, and all applicable State and Federal standards,
laws, rules, or regulations may be modified or amended from time to time
and that compliance will be measured by such standards in effect at the time
of a particular construction or modification of improvements. Tenant will
properly and timely submit to the Federal Aviation Administration (“FAA”),
the Texas Department of Transportation (TXDOT), and any other
governmental entity or agency having jurisdiction regarding or related to
Addison Airport, a Notice of Proposed Construction, when and as required.
Tenant further agrees that the Landlord shall be authorized at all times
during any project of construction to enter upon the demised premises, and
all parts thereof, in order to observe the performance of such construction,
and Tenant agrees to provide the Landlord a construction schedule setting
out the time of commencement, final completion and completion of
significant elements of the construction, which schedule shall be delivered to
Landlord prior to the start of any construction project on the demised
premises. Failure of Tenant to observe and comply with the requirements of
this Section 8 shall be an Event of Default.

B. Tenant shall comply with noise abatement standards at the Airport at
all times and shall notify any aircraft operator using any portion of the
demised premises of such standards.

F. Amendments to Paragraph 9. Paragraph 9, subparagraphs A., B.
and E. of the Ground Lease are hereby amended so that they shall hereafter read
as follows:

“A.  Without the prior written consent of Landlord, Tenant shall have no
power to and may not assign, sell, pledge, transfer, or otherwise convey
(together, “assign” or “assignment”) this Lease or any rights or obligations
of Tenant hereunder (except to a leasehold mortgagee as hereinbelow
provided and in accordance with all of the terms and conditions of this



Lease) or sublet the whole or any part of the demised premises, and any such
assignment or any subletting shall be null and void and a cause for
immediate termination of this Lease by Landlord. For purposes hereof, an
assignment will be deemed to occur if the person or persons who own or
have voting control of 51% or more of Tenant on the date of the First
Amendment to Ground Lease cease to own or have voting control of 51% or
more of Tenant at any time during the Term; Tenant shall provide to
Landlord from time to time, as requested by Landlord and in a form
acceptable to Landlord, a written certification as to the ownership of voting
securities or voting control of Sublessee. For purposes hereof, "control"
means the possession, directly or indirectly, of the power to direct or cause
the direction of the management and policies of an entity, whether through
ownership of voting securities or partnership interests, by contract, or
otherwise. Any assignment or any subletting shall be expressly subject to all
the terms and provisions of this Lease, including the provisions of Paragraph
6 pertaining to the use of the demised premises. In the event of any
assignment or any subletting, Tenant shall not assign Tenant’s rights
hereunder or sublet the demised premises without first obtaining a written
agreement from each such assignee or sublessee whereby each such assignee
or sublessee agrees to be bound by the terms and provisions of this Lease
(and Tenant shall provide a copy of such written agreement to Landlord).
No such assignment or subletting shall constitute a novation. In the event of
the occurrence of an event of default while the demised premises are
assigned or sublet, Landlord, in addition to any other remedies provided
herein or by law, may at Landlord’s option, collect directly from such
assignee or subtenant all rents becoming due under such assignment or
subletting and apply such rent against any sums due to Landlord hereunder.
No direct collection by Landlord from any such assignee, transferee,
pledgee, or person or entity to whom this Lease is otherwise conveyed or to
such subtenant shall release Tenant from the payment or performance of
Tenant’s obligations hereunder. Tenant shall provide to Landlord the names
and addresses of any subtenants and the make, model, aircraft type and “N”
number of any aircraft stored or located on or in the demised premises.

B. Tenant shall have the right to mortgage the leasehold estate of Tenant
created hereby in order to secure a mortgage loan for the purpose of (i)
obtaining funds for the construction of the improvements described in
Paragraph 6, or (ii) for acquisition of leasehold estate and improvements of
(iii) other construction upon the demised premises approved from time to
time by Landlord in writing, or (iv) for other purposes which may be
approved from time to time by Landlord in writing. In the event that Tenant,
pursuant to mortgages or deeds of trust, mortgages the leasehold estate of
Tenant created hereby, the leasehold mortgagee shall in no event become
personally liable to perform the obligations of Tenant under this Lease unless
and until said mortgagee becomes the owner of the leasehold estate pursuant



to foreclosure, transfer in lieu of foreclosure, or otherwise, and thereafter
said leasehold mortgagee shall remain liable for such obligations only so
long as such mortgagee remains the owner of the leasehold estate.
Notwithstanding the foregoing, it is specifically understood and agreed that
no such mortgaging by Tenant and/or any actions taken pursuant to the terms
of such mortgage shall ever relieve Tenant of Tenant’s obligation to pay the
rental due hereunder and otherwise fully perform the terms and conditions of
this Lease.

E. Landlord further agrees to execute and deliver to any proposed
leasehold mortgagee of Tenant a ‘“Non-Disturbance Agreement” wherein
Landlord agrees that Landlord will (i) recognize such mortgagee and its
successors and assigns after foreclosure, or transfer in lieu of foreclosure, as
Tenant hereunder, and (i1) continue to perform all of Landlord’s obligations
hereunder so long as such mortgagee or its successors and assigns performs
all of the obligations of Tenant hereunder; provided, however, that
notwithstanding the foregoing or any other provision of this Lease, such
mortgagee shall and does not have the right and shall and does not have the
power to assign, sell, transfer, pledge or otherwise convey this Lease or
sublet the whole or any part of the Demised Premises without the prior
written approval of the Landlord, and any such assignment, sale, transfer,
pledge or other conveyance and any such subletting shall be null and void
and a cause for immediate termination of this Lease by Landlord, it being the
intent of this provision that such mortgagee shall have no greater right to
assign, pledge, transfer or otherwise convey this Lease, or to sublet the
Demised Premises (or any portion thereof), or to use the demised premises,
than the Tenant has. Landlord also agrees to reasonably consider the
execution and delivery to such proposed leasehold mortgagee of any other
documents which such proposed leasehold mortgagee may reasonably
request concerning the mortgaging by Tenant of the leasehold estate created
hereby; provided, however, that Landlord shall never be required to
subordinate Landlord’s interest in the demised premises to the mortgage of
such proposed leasehold mortgage.

G. Amendment to Paragraph 10. Paragraph 10 of the Ground Lease is hereby
amended so that it shall hereafter read as follows:

10. Property Taxes and Assessments: Tenant shall pay, before they
become delinquent, any and all property taxes or assessments, and any other
governmental charges, fees or expenses, levied or assessed on any
improvements on the demised premises, the personal property and fixtures
on the demised premises, and, if applicable, upon the leasehold estate of
Tenant created hereby. Upon the request of Landlord, Tenant shall from
time to time furnish to Landlord “paid receipts” or other written evidence
that all such taxes have been paid by Tenant.




H.

Amendment to Paragraph 11. Paragraph 11, subparagraph A. of the

Ground Lease is hereby amended so that it shall hereafter read as follows:

11.

A.

Maintenance and Repair of Demised Premises:

Tenant shall, throughout the term hereof, maintain in good repair and

in a first class condition (in accordance with, among other things, any
construction and/or maintenance standards and specification established by
Landlord or Manager and all applicable ordinances, rules, regulations,
standards, and permits of the Town of Addison, Texas) all the demised
premises and all fixtures, equipment and personal property on the demised
premises and keep them free from waste or nuisance and, at the expiration or
termination of this Lease, deliver up the demised premises clean and free of
trash and in good repair and condition, with all fixtures and equipment
situated in the demised premises in good working order, reasonable wear and
tear excepted.

L. Amendment to Paragraph 13. Paragraph 13 of the Ground Lease is hereby
amended so that it shall hereafter read as follows:

13. Insurance: Tenant shall during the term hereof maintain at Tenant’s
sole cost and expense insurance relating to the demised premises as follows:

(1) Insurance against loss or damage to improvements by fire,
lightning, and all other risks from time to time included under standard
extended coverage policies, and sprinkler, vandalism and malicious
mischief, all in amounts sufficient to prevent Landlord or Tenant from
becoming co-insurers of any loss under the applicable policies but in any
event in amounts not less than one hundred percent (100%) of the full
insurable value of the demised premises and any and all improvements
thereon. The term “full insurable value” as used herein means actual
replacement value at the time of such loss. Upon request, such replacement
value shall be determined by a qualified appraiser, a copy of whose findings
shall be submitted to Landlord, and, therefore, proper adjustment in the
limits of insurance coverage shall be effected.

(i1) Commercial General Liability insurance against claims for
bodily injury, death or property damage or destruction occurring on, in or
about the demised premises, with limits of liability of not less than
$2,000,000.00 for each occurrence, CSL/$4,000,000.00 general aggregate.
Coverage must include contractual liability.

(iii))  Statutory limits of workers compensation insurance and
employer’s liability with limits of liability of not less than $1,000,000.00
each-occurrence  each  accident/$1,000,000.00 by disecase each-
occurrence/$1,000,000.00 by disease aggregate.



(iv)  If applicable, boiler and pressure vessel insurance on all
steam boilers, parts thereof and appurtenances attached or connected thereto
which by reason of their use or existence are capable of bursting, erupting,
collapsing, imploding or exploding, in the minimum amount of $500,000.00
for damage to or destruction of property resulting from such perils.

(%) Such other insurance on improvements in such amounts and
against such other insurable hazard which at the time are commonly obtained
in the case of property similar to such improvements.

(vi)  Hangarkeepers Legal Liability insurance, at limits of
$1,000,000.00 per-occurrence is required if Tenant is engaged in
maintenance, repair, or servicing of aircraft belonging to a third-party, or if
Tenant is otherwise involved in any operation in which Tenant has care,
custody, or control of an aircraft that belongs to a third-party.

(vii) During any period of construction, a Builder’s Risk
Completed Value policy with an all risks endorsement.

(viil))  Aircraft liability insurance against third party bodily injury or
death and property damage or destruction at minimum limits required by
regulatory agencies having jurisdiction at the Airport and which are
acceptable to Landlord, but in any event not less than $1,000,000.00 each
occurrence (applies to the ownership, operation or use of aircraft by Tenant
or any subtenant).

All such policies of insurance shall (i) be issued by insurance companies
acceptable to Landlord and authorized to do business in Texas and in the
standard form approved by the Texas Department of Insurance, (ii) name the
Town of Addison, Texas, and Manager and their respective officials,
officers, employees and agents as additional insureds or loss payees, as the
case may be, (iii) in all liability policies, provide that such policies are
primary insurance to any other insurance available to the additional insureds,
with respect to any claims arising out of activities conducted hereunder, (iv)
contain a waiver of subrogation endorsement in favor of the Town of
Addison, Texas, and (v) provide for at least thirty (30) days written notice to
the Town of Addison, Texas prior to cancellation, non-renewal or material
modification which affects this Lease. Certificates of insurance (together
with the declaration page of such policies, along with the endorsement
naming the Town of Addison, Texas and the Manager as an additional
insured), satisfactory to Landlord, evidencing all coverage above, shall be
promptly delivered to Landlord and updated as may be appropriate, with
complete copies of such policies furnished to the Landlord upon request.
Landlord reserves the right to review the insurance requirements contained
herein and to reasonably adjust coverages and limits when deemed necessary
and prudent by Landlord.



J.

Amendment to Paragraph 18. Paragraph 18 of the Ground Lease is hereby

amended so that it shall hereafter read as follows:

18.

A.

Airport Minimum Standards and Rules and Regulations:

Landlord has adopted Minimum Standards for all operators at the

Airport (hereinafter referred to as the “Minimum Standards”) which shall
govern Tenant in the use of the demised premises and all common facilities,
a copy of which has been furnished to Tenant. The Minimum Standards are
incorporated by reference as if written verbatim herein, and Tenant agrees to
comply fully at all times with the Minimum Standards. Landlord shall have
the right to amend, modify and alter the Minimum Standards from time to
time for the purpose of assuring the safety, welfare and convenience of
Landlord, Tenant and all other tenants and customers of the Airport.

B. Landlord has adopted Rules and Regulations (hereinafter referred to
as the “Rules and Regulations’) which shall govern Tenant in the use of the
demised premises and all common facilities, a copy of which has been
furnished to Tenant. The Rules and Regulations are incorporated by
reference as if written verbatim herein, and Tenant agrees to comply fully at
all times with the Rules and Regulations. Landlord shall have the right to
amend, modify and alter the Rules and Regulations from time to time for the
purpose of assuring the safety, welfare and convenience of Landlord, Tenant
and all other tenants and customers of the Airport.

K. Amendment to Paragraph 19. Paragraph 19 of the Ground Lease is hereby
amended so that it shall hereafter read as follows:

19. Signs and Equipment. After first securing Landlord’s approval,
Tenant shall have the right from time to time to install signs depicting
Tenant’s name and operate radio, communications, meteorological, aerial
navigation and other equipment and facilities in or on the demised premises
that may be reasonably necessary for the operation of Tenant’s business,
provided such signs and equipment are installed and maintained in
compliance with all applicable governmental laws, rules, and regulations,
including without limitation the Town of Addison’s sign ordinance, and do
not interfere with the operation of any navigation facilities or Airport
communications (including, without limitation, navigation facilities or
Airport communications used or operated by the Federal Aviation
Administration).

L. Amendment to Paragraph 21. Paragraph 21 of the Ground Lease is hereby
amended so that it shall hereafter read as follows:

21.

Indemnity and Exculpation.




A. LANDLORD AND MANAGER, AND LANDLORD’S AND
MANAGER’S OFFICIALS, OFFICERS, EMPLOYEES AND
AGENTS (BOTH IN THEIR OFFICIAL AND PRIVATE
CAPACITIES) SHALL NOT BE LIABLE TO TENANT OR TO
TENANT’S EMPLOYEES, AGENTS, SERVANTS, CUSTOMERS,
INVITEES, SUBTENANTS, LICENSEES, CONCESSIONAIRES,
CONTRACTORS, SUBCONTRACTORS, OR TO ANY OTHER
PERSON WHOMSOEVER, FOR ANY DEATH OR INJURY TO
PERSONS OR DAMAGE TO OR DESTRUCTION OF PROPERTY
OR ANY OTHER HARM ON OR ABOUT THE DEMISED
PREMISES OR ANY ADJACENT AREA OWNED BY LANDLORD
CAUSED BY OR RESULTING FROM ANY ACT OR OMISSION OF
TENANT, TENANT’S EMPLOYEES, AGENTS, SERVANTS,
CUSTOMERS, INVITEES, SUBTENANTS, LICENSEES,
CONCESSIONAIRES, CONTRACTORS, SUBCONTRACTORS, OR
ANY OTHER PERSON ENTERING THE DEMISED PREMISES
UNDER EXPRESS OR IMPLIED INVITATION OF TENANT, OR
ARISING OUT OF THE USE OR OCCUPATION OF THE
DEMISED PREMISES BY TENANT, ITS EMPLOYEES, AGENTS,
SERVANTS, CUSTOMERS, INVITEES, SUBTENANTS,
LICENSEES, CONCESSIONAIRES, CONTRACTORS, OR
SUBCONTRACTORS AND/OR THE CONDUCT OF TENANT’S
BUSINESS THEREON, OR ARISING OUT OF ANY BREACH OR
DEFAULT BY TENANT IN THE PERFORMANCE OF TENANT’S
OBLIGATIONS HEREUNDER; AND TENANT HEREBY AGREES
TO AND SHALL DEFEND AND INDEMNIFY LANDLORD AND
MANAGER, AND LANDLORD’S AND MANAGER’S RESPECTIVE
OFFICIALS, OFFICERS, EMPLOYEES AND AGENTS AGAINST,
AND HOLD LANDLORD AND MANAGER, AND LANDLORD’S
AND MANAGER’S RESPECTIVE OFFICIALS, OFFICERS,
EMPLOYEES AND AGENTS HARMLESS FROM ANY AND ALL
LIABILITY, DAMAGES, COSTS, PENALTIES, LOSS, EXPENSE
OR CLAIMS ARISING OUT OF SUCH DAMAGE, DESTRUCTION,
INJURY, DEATH OR HARM.

B. TENANT AGREES TO AND SHALL DEFEND (WITH
COUNSEL ACCEPTABLE TO LANDLORD) AND INDEMNIFY
LANDLORD AND MANAGER, AND LANDLORD’S AND
MANAGER’S RESPECTIVE OFFICIALS, OFFICERS,
EMPLOYEES AND AGENTS (BOTH IN THEIR OFFICIAL AND
PRIVATE CAPACITIES) (TOGETHER, FOR PURPOSES OF THIS
SUBPARAGRAPH, “INDEMNIFIED PERSONS”) AGAINST, AND
HOLD THE INDEMNIFIED PERSONS HARMLESS FROM, ANY
AND ALL CLAIMS, ACTIONS, CAUSES OF ACTION, DEMANDS,
LOSSES, HARM, DAMAGES, PENALTIES, LIABILITY,



EXPENSES, LAWSUITS, JUDGMENTS, COSTS, AND FEES
(INCLUDING REASONABLE ATTORNEY FEES AND COURT
COSTS) ("DAMAGES"), ASSERTED BY ANY PERSON OR
ENTITY ON ACCOUNT OF OR FOR ANY INJURY TO OR THE
DEATH OF ANY PERSON, OR ANY DAMAGE TO OR
DESTRUCTION OF ANY PROPERTY, OR ANY OTHER HARM
FOR WHICH DAMAGES OR ANY OTHER FORM OF RECOVERY
IS SOUGHT (WHETHER AT LAW OR IN EQUITY), RESULTING
FROM, BASED UPON, OR ARISING OUT OF, IN WHOLE OR IN
PART, ANY CONDITION OF THE DEMISED PREMISES OR ANY
ACT OR OMISSION OF TENANT, ITS OFFICERS, EMPLOYEES,
AGENTS, ENGINEERS, CONSULTANTS, CONTRACTORS,
SUBCONTRACTORS, INVITEES, OR ANY PERSON OR ENTITY
DIRECTLY OR INDIRECTLY EMPLOYED BY OR ACTING
UNDER TENANT, UNDER, IN CONNECTION WITH, OR IN THE
PERFORMANCE OF, THIS LEASE, INCLUDING ALL DAMAGES
CAUSED BY THE INDEMNIFIED PERSON'S OWN NEGLIGENCE,
OR CONDUCT THAT MAY OR DOES EXPOSE AN INDEMNITEE
TO STRICT LIABILITY UNDER ANY LEGAL THEORY, EXCEPT
AS SPECIFICALLY LIMITED HEREIN, EXCEPTING ONLY THAT
TENANT SHALL NOT BE OBLIGATED TO SO DEFEND,
INDEMNIFY AND HOLD HARMLESS LANDLORD AND
MANAGER IF SUCH DAMAGES, INJURY OR HARM IS DUE TO
THE SOLE NEGLIGENCE OF LANDLORD OR MANAGER.

C. LANDLORD AND MANAGER, AND LANDLORD’S AND
MANAGER’S OFFICIALS, OFFICERS, AGENTS AND
EMPLOYEES (BOTH IN THEIR OFFICIAL AND PRIVATE
CAPACITIES) SHALL BE DEFENDED, INDEMNIFIED AND HELD
HARMLESS BY AND NOT BE LIABLE TO TENANT FOR ANY
DEATH OR INJURY TO ANY PERSON OR PERSONS OR
DAMAGE TO OR DESTRUCTION OF PROPERTY OF ANY KIND
RESULTING FROM THE DEMISED PREMISES BECOMING OUT
OF REPAIR OR BY DEFECT IN OR FAILURE OF EQUIPMENT,
PIPES, OR WIRING, OR BROKEN GLASS, OR BY THE BACKING
UP OF DRAINS, OR BY GAS, WATER, STEAM, ELECTRICITY OR
OIL LEAKING, ESCAPING OR FLOWING INTO THE DEMISED
PREMISES, REGARDLESS OF THE SOURCE, OR BY DAMPNESS
OR BY FIRE, EXPLOSION, FALLING PLASTER OR CEILING OR
FOR ANY OTHER REASON WHATSOEVER. LANDLORD AND
MANAGER, AND LANDLORD’S AND MANAGER’S OFFICIALS,
OFFICERS, AGENTS AND EMPLOYEES, SHALL NOT BE LIABLE
TO TENANT FOR ANY LOSS OR DAMAGE THAT MAY BE
OCCASIONED BY OR THROUGH THE ACTS OR OMISSIONS OF
OTHER TENANTS OF LANDLORD OR CAUSED BY
OPERATIONS IN CONSTRUCTION OF ANY PRIVATE, PUBLIC



OR QUASI-PUBLIC WORK, OR OF ANY OTHER PERSONS
WHOMSOEVER, EXCEPTING ONLY THE DULY AUTHORIZED
AND RESPECTIVE AGENTS AND EMPLOYEES OF LANDLORD
OR MANAGER, AS THE CASE MAY BE.

D. THE PROVISIONS OF THIS SECTION 21 SHALL SURVIVE
THE EXPIRATION OR TERMINATION OF THIS LEASE.

M. Addition of Paragraph 21.1. A new Paragraph 21.1 is hereby inserted and
made a part of the Ground Lease to read as follows:

Section 21.1. Environmental Compliance.

A. Tenant shall not install, store, use, treat, transport, discharge or
dispose (or permit or acquiesce in the installation, storage, use, treatment,
transportation, discharge or disposal by Tenant, its agents, employees,
invitees, contractors, subcontractors, independent contractors, or subtenants)
on the demised premises or any portion of the common facilities (described
in Paragraph 17), any: (a) asbestos in any form; (b) urea formaldehyde foam
insulation; (c) transformers or other equipment which contain dielectric fluid
containing levels of polychlorinated biphenyls in excess of 50 parts per
million; or (d) any other chemical, material, air pollutant, toxic pollutant,
waste, or substance which is regulated as toxic or hazardous or exposure to
which is prohibited, limited or regulated by the Resource Conservation
Recovery Act (42 U.S.C. §6901, et seq., as amended or superseded), the
Comprehensive and Environmental Response Compensation and Liability
Act (42 U.S.C. §9601, et seq, as amended or superseded), the Hazardous
Materials Transportation Act, the Toxic Substances Control Act, the Clean
Air Act, and/or the Clean Water Act or any other federal, state, county,
regional, local or other governmental authority law, rule, regulation,
standard, permit, directive or policy, or which, even if not so regulated may
or could pose a hazard to the health and safety of the occupants of the
demised premises and/or any portions of the common facilities, and which is
either: (i) in amounts in excess of that permitted or deemed safe under
applicable law; or (ii) in any manner prohibited or deemed unsafe under
applicable law. (The substances referred to in (a), (b), (c) or (d) are
collectively referred to hereinafter as “Hazardous Materials”).

B. TENANT SHALL, AT TENANT’S OWN EXPENSE, COMPLY
WITH ANY PRESENTLY EXISTING OR HEREAFTER ENACTED
LAWS, RULES, REGULATIONS, STANDARDS, DIRECTIVES,
PERMITS, OR NOTICES RELATING TO HAZARDOUS
MATERIALS (COLLECTIVELY, “CLEANUP LAWS”). IN
FURTHERANCE AND NOT IN LIMITATION OF THE
FOREGOING, TENANT SHALL, AT TENANT’S OWN EXPENSE,
MAKE ALL SUBMISSIONS TO, PROVIDE ALL INFORMATION



TO, AND COMPLY WITH ALL REQUIREMENTS OF THE
APPROPRIATE GOVERNMENTAL AUTHORITY (THE
“AUTHORITY”) UNDER THE CLEANUP LAWS. SHOULD ANY
AUTHORITY REQUIRE THAT A CLEANUP PLAN BE PREPARED
AND THAT A CLEANUP BE UNDERTAKEN BECAUSE OF THE
EXISTENCE OF HAZARDOUS MATERIALS WHICH WERE
INSTALLED, STORED, USED, TREATED, TRANSPORTED,
DISPOSED OF OR DISCHARGED ON THE DEMISED PREMISES
AND/OR ANY PORTION OF THE COMMON FACILITIES (AS
DESCRIBED IN PARAGRAPH 17) BY TENANT, TENANT’S
OFFICERS, REPRESENTATIVES, AGENTS, EMPLOYEES,
INVITEES, LICENSEES, CUSTOMERS, CONCESSIONAIRES,
CONTRACTORS, SUBCONTRACTORS, ANY PERSON ACTING
BY OR UNDER THE AUTHORITY OR WITH THE PERMISSION
OF TENANT, SUBTENANTS, OR ANY OTHER PERSON
ENTERING THE DEMISED PREMISES UNDER EXPRESS OR
IMPLIED INVITATION OF TENANT DURING THE TERM OF
THIS LEASE, TENANT SHALL, AT TENANT’S OWN COST AND
EXPENSE, PREPARE AND SUBMIT THE REQUIRED PLANS AND
FINANCIAL ASSURANCES AND CARRY OUT THE APPROVED
PLANS IN ACCORDANCE WITH SUCH CLEANUP LAWS AND
TO LANDLORD’S SATISFACTION. AT NO EXPENSE TO
LANDLORD, TENANT SHALL PROMPTLY PROVIDE ALL
INFORMATION REQUESTED BY LANDLORD FOR
PREPARATION OF AFFIDAVITS OR OTHER DOCUMENTS
REQUIRED BY LANDLORD TO DETERMINE THE
APPLICABILITY OF THE CLEANUP LAWS TO THE DEMISED
PREMISES AND/OR ANY PORTION OF THE COMMON
FACILITIES, AS THE CASE MAY BE, AND SHALL SIGN THE
AFFIDAVITS PROMPTLY WHEN REQUESTED TO DO SO BY
LANDLORD. TENANT SHALL INDEMNIFY, DEFEND, SAVE AND
HOLD HARMLESS LANDLORD AND MANAGER, AND
LANDLORD’S AND MANAGER’S OFFICIALS, OFFICERS,
AGENTS AND EMPLOYEES (BOTH IN THEIR OFFICIAL AND
PRIVATE CAPACITIES) FROM AND AGAINST, AND
REIMBURSE LANDLORD FOR, ANY AND ALL OBLIGATIONS,
DAMAGES, INJUNCTIONS, FINES, PENALTIES, DEMANDS,
CLAIMS, COSTS, EXPENSES, ACTIONS, LIABILITIES, SUITS,
PROCEEDINGS AND LOSSES OF WHATEVER NATURE
(INCLUDING, WITHOUT LIMITATION, ATTORNEYS’ FEES AND
COURT COSTS), AND ALL CLEANUP OR REMOVAL COSTS
AND ALL ACTIONS OF ANY KIND ARISING OUT OF OR IN ANY
WAY CONNECTED WITH THE INSTALLATION, STORAGE, USE,
TREATMENT, TRANSPORTING, DISPOSAL OR DISCHARGE OF
HAZARDOUS MATERIALS IN OR ON THE DEMISED PREMISES
AND/OR ANY PORTION OF THE COMMON FACILITIES BY



TENANT, TENANT’S OFFICERS, REPRESENTATIVES, AGENTS,
EMPLOYEES, INVITEES, LICENSEES, CUSTOMERS,
CONCESSIONAIRES, CONTRACTORS, SUBCONTRACTORS,
ANY PERSON ACTING BY OR UNDER THE AUTHORITY OR
WITH THE PERMISSION OF TENANT, SUBTENANTS, OR ANY
OTHER PERSON ENTERING THE DEMISED PREMISES UNDER
EXPRESS OR IMPLIED INVITATION OF TENANT DURING THE
LEASE TERM; AND FROM ALL FINES, SUITS, PROCEDURES,
CLAIMS AND ACTIONS OF ANY KIND ARISING OUT OF
TENANT’S (OR TENANT’S OFFICERS, REPRESENTATIVES,
AGENTS, EMPLOYEES, INVITEES, LICENSEES, CUSTOMERS,
CONCESSIONAIRES, CONTRACTORS, SUBCONTRACTORS,
ANY PERSON ACTING BY OR UNDER THE AUTHORITY OR
WITH THE PERMISSION OF TENANT, SUBTENANTS, OR ANY
OTHER PERSON ENTERING THE DEMISED PREMISES UNDER
EXPRESS OR IMPLIED INVITATION OF TENANT) FAILURE TO
PROVIDE ALL INFORMATION, MAKE ALL SUBMISSIONS AND
TAKE ALL STEPS REQUIRED BY THE AUTHORITY UNDER
THE CLEANUP LAWS OR ANY OTHER LAW
(ENVIRONMENTAL OR OTHERWISE). TENANT’S
OBLIGATIONS AND LIABILITIES UNDER THIS
SUBPARAGRAPH SHALL CONTINUE (AND SURVIVE THE
TERMINATION OR EXPIRATION OF THIS LEASE) SO LONG AS
THERE MAY BE HAZARDOUS MATERIALS AT THE DEMISED
PREMISES AND/OR ANY PORTION OF THE COMMON
FACILITIES, THAT WERE INSTALLED, STORED, USED,
TREATED, TRANSPORTED, DISPOSED OF OR DISCHARGED
DURING THE LEASE TERM BY TENANT, OR TENANT’S
OFFICERS, REPRESENTATIVES, AGENTS, EMPLOYEES,
INVITEES, LICENSEES, CUSTOMERS, CONCESSIONAIRES,
CONTRACTORS, SUBCONTRACTORS, ANY PERSON ACTING
BY OR UNDER THE AUTHORITY OR WITH THE PERMISSION
OF TENANT, SUBTENANTS, OR ANY OTHER PERSON
ENTERING THE DEMISED PREMISES UNDER EXPRESS OR
IMPLIED INVITATION OF TENANT. IN ADDITION TO AND NOT
IN LIMITATION OF LANDLORD’S OTHER RIGHTS AND
REMEDIES, TENANT’S FAILURE TO ABIDE BY THE TERMS OF
THIS SECTION SHALL BE RESTRAINABLE BY INJUNCTION.

C. Tenant shall promptly supply Landlord with copies of any notices,
correspondence and submissions made by Tenant to or received by Tenant
from any governmental authorities of the United States Environmental
Protection Agency, the United States Occupational Safety and Health
Administration, or any other local, state or federal authority that requires
submission of any information concerning environmental matters or
Hazardous Materials.



D. Tenant’s obligations and liability pursuant to the terms of this
Paragraph 21.1 shall survive the expiration or earlier termination of this
Lease.”

N. Amendment to Paragraph 22. Paragraph 22 of the Ground Lease is hereby
amended so that it shall hereafter read as follows:

22. Default by Tenant: The following events shall be deemed to be
events of default by Tenant under this Lease:

A. Failure of Tenant to pay any installment of rent or to pay or cause to
be paid taxes (to the extent Tenant is obligated to pay or cause same to be
paid), utilities, or insurance premiums, or any other payment or sum which
Tenant is to make under this Lease, on the date that same is due and such
failure shall continue for a period of ten (10) days after the date on which
such payment is to be made.

B. Failure of Tenant to comply with any term, condition or covenant of
this Lease, other than the payment of rent or the payment of taxes, utilities or
insurance premiums, or other payment Tenants is to make under this Lease,
as set forth in subparagraph A. of this Paragraph 22, and such failure shall
not be cured within thirty (30) days after written notice thereof to Tenant
(and if such failure cannot reasonably be cured with the said thirty (30)
period, Tenant may, with Landlord’s prior written consent (which consent
shall not be unreasonably withheld), have such additional reasonable time
(as agreed upon by Landlord and Tenant) to cure such default, provided that
Tenant pursues such cure with all due diligence).

C. Insolvency, the making of a transfer in fraud of creditors, or the
making of an assignment for the benefit of creditors by Tenant or any
guarantor of Tenant’s obligations.

D. Filing of a petition under any section or chapter of the National
Bankruptcy Act, as amended, or under any similar law or statute of the
United States or any State thereof by Tenant or any guarantor of Tenant’s
obligations, or adjudication as a bankrupt or insolvent in proceedings filed
against Tenant or such guarantor.

E. Appointment of a receiver or trustee for all or substantially all of the
assets of Tenant or any guarantor of Tenant’s obligations.

F. Abandonment by Tenant for a period of thirty (30) days of any
substantial portion of the demised premises or cessation of use of the
demised premises for the purpose leased.



0. Amendment to Paragraph 26. Paragraph 26 of the Ground Lease is hereby
amended so that it shall hereafter read as follows:

26. Title to Improvements: Any and all improvements on the demised
premises shall become the property of Landlord upon the expiration or
termination of this Lease; provided, however: (i) if Tenant is not then in
default hereunder, Tenant shall have the right to remove all personal
property and trade fixtures owned by Tenant from the demised premises, but
Tenant shall be required to repair any damage to the demised premises
caused by such removal in a good and workmanlike manner and at Tenant’s
sole cost and expense; and (ii) Landlord may elect to require Tenant to
remove all improvements from the demised premises and restore the
demised premises to the condition in which the same existed on the date
hereof, in which event Tenant shall promptly perform such removal and
restoration in a good and workmanlike manner and at Tenant’s sole cost and
expense. Upon such termination or expiration, Tenant shall deliver the
demised premises to Landlord in good condition, reasonable wear and tear
excepted, and shall, at Landlord’s request, execute a recordable instrument
evidencing the termination or expiration of this Lease and stating the
termination or expiration date.

P.

Amendment to Paragraph 27. Paragraph 27 of the Ground Lease is hereby

amended so that it shall hereafter read as follows:

27.

A.

Mechanics’ and Materialmen’s Liens; Landlord’s Lien:

Tenant agrees to indemnify and hold Landlord harmless of and from

all liability arising out of the filing of any mechanics’ or materialmen’s liens
against the demised premises by reason of any act or omission of Tenant or
anyone claiming under Tenant, and Landlord, at Landlord’s option, may
satisfy such liens and collect the amount expended from Tenant together
with interest thereon as provided in Paragraph 37 as additional rent;
provided, however, that Landlord shall not so satisfy such liens until fifteen
(15) days after written notification to Tenant of Landlord’s intention to do so
and Tenant’s failure during such fifteen (15) day period to bond such liens or
escrow funds with appropriate parties to protect Landlord’s interest in the
demised premises.

B. TENANT HEREBY GRANTS TO LANDLORD A
CONTINUING SECURITY INTEREST TO SECURE PAYMENT
OF ALL RENT AND OTHER SUMS OF MONEY COMING DUE
HEREUNDER FROM TENANT, AND TO SECURE PAYMENT OF
ANY DAMAGES OR LOSS WHICH LANDLORD MAY SUFFER
BY REASON OF THE BREACH BY TENANT OF ANY
COVENANT, AGREEMENT, OR CONDITION CONTAINED
HEREIN, UPON ALL GOODS, WARES, EQUIPMENT,




FIXTURES, FURNITURE, IMPROVEMENTS AND OTHER
PERSONAL PROPERTY OF TENANT PRESENTLY OR WHICH
MAY HEREAFTER BE SITUATED ON THE LEASED PREMISES,
AND ALL PROCEEDS THEREFROM (“COLLATERAL”).
TENANT WILL NOT REMOVE, OR ALLOW OTHERS TO
REMOVE., ANY OF SUCH COLLATERAL FROM THE LEASED
PREMISES WITHOUT LANDLORD'S PRIOR WRITTEN
CONSENT: BUT TENANT MAY REMOVE COLLATERAL IN
THE ORDINARY COURSE OF BUSINESS BEFORE A DEFAULT.
IF A DEFAULT OCCURS, LANDLORD WILL BE ENTITLED TO
EXERCISE ANY OR ALL RIGHTS AND REMEDIES UNDER THE
UNIFORM COMMERCIAL CODE OR OTHERWISE PROVIDED
IN THIS LEASE OR BY LAW. IN ADDITION TO ANY OTHER
REMEDIES PROVIDED IN THIS LEASE OR BY LAW OR
EQUITY, IN THE EVENT OF DEFAULT, LANDLORD MAY
ENTER THE LEASED PREMISES AND TAKE POSSESSION OF
ANY AND ALL GOODS, WARES, EQUIPMENT, FIXTURES,
FURNITURE, IMPROVEMENTS AND OTHER PERSONAL
PROPERTY OF TENANT SITUATED UPON THE LEASED
PREMISES WITHOUT LIABILITY FOR TRESPASS OR
CONVERSION. LANDLORD MAY SELL THE SAME AT A
PUBLIC OR PRIVATE SALE., WITH OR WITHOUT HAVING
SUCH PROPERTY AT THE SALE, AFTER GIVING TENANT
REASONABLE NOTICE AS TO THE TIME AND PLACE OF THE
SALE. AT SUCH SALE, LANDLORD OR ITS ASSIGNS MAY
PURCHASE THE PROPERTY UNLESS SUCH PURCHASE IS
OTHERWISE PROHIBITED BY LAW. UNLESS OTHERWISE
PROVIDED BY LAW, THE REQUIREMENT OF REASONABLE
NOTICE SHALL BE MET IF SUCH NOTICE IS GIVEN TO
TENANT AT THE ADDRESS HEREAFTER PRESCRIBED AT
LEAST FIFTEEN (15) DAYS PRIOR TO THE TIME OF THE
SALE. THE PROCEEDS OF ANY SUCH DISPOSITION, LESS
ALL EXPENSES CONNECTED WITH THE TAKING OF
POSSESSION AND SALE OF THE PROPERTY, INCLUDING A
REASONABLE ATTORNEY'S FEE, SHALL BE APPLIED AS A
CREDIT AGAINST THE INDEBTEDNESS SECURED BY THE
SECURITY INTEREST GRANTED IN THIS PARAGRAPH. ANY
SURPLUS SHALL BE PAID TO TENANT AND TENANT SHALL
PAY ANY DEFICIENCIES UPON DEMAND. UPON REQUEST
BY LANDLORD, TENANT WILL EXECUTE AND DELIVER TO
LANDLORD A FINANCING STATEMENT IN A FORM
SUFFICIENT TO PERFECT THE SECURITY INTEREST OF THE
LANDLORD IN THE AFOREMENTIONED PROPERTY AND
THE PROCEEDS THEREOF UNDER THE PROVISION OF THE
UNIFORM COMMERCIAL CODE IN FORCE IN THE STATE OF
TEXAS., AND TENANT IRREVOCABLY APPOINTS LANDLORD




AS TENANT’S ATTORNEY-IN-FACT TO SIGN AND DELIVER A
FINANCING STATEMENT TO LANDLORD IF TENANT FAILS
OR REFUSES TO DO SO. THIS POWER-OF-ATTORNEY IS
COUPLED WITH AN INTEREST. ANY STATUTORY LIEN FOR
RENT IS NOT WAIVED:; THE SECURITY INTEREST HEREIN
GRANTED IS IN ADDITION AND SUPPLEMENTARY
THERETO.”

C. Notwithstanding anything to the contrary, in exercising Landlord’s
rights under this Paragraph 27, Landlord shall not be entitled to take
possession of or withhold Tenant’s right to possess Tenant’s business
records, books, written or printed material, and computers, or to violate the
quality control concerning aircraft parts and aircraft records which are
located in a clearly marked secured area.

Q. Amendment to Paragraph 28. Paragraph 28 of the Ground Lease is hereby
amended so that it shall hereafter read as follows:

28.  Title. Tenant accepts the demised premises subject to: (i) the Base
Lease; (i1)) Minimum Standards; (iii) the Rules and Regulations; (iv)
easements and rights-of way and (v) zoning ordinances and other ordinances,
laws, statutes or regulations now in effect or hereafter promulgated by any
governmental authority having jurisdiction over the demised premises
(including, without limitation, the City, the Federal Aviation Administration,
and the Texas Department of Transportation), and (vi) any and all grant
agreements or assurances regarding the Airport whether now in effect or
hereafter agreed to or imposed.

R. Amendment to Paragraph 29. Paragraph 29 of the Ground Lease is hereby
amended so that it shall hereafter read as follows:

29. Quiet Enjoyment and Subordination: Landlord covenants, represents
and warrants that Landlord has full right and power to execute and perform
this Lease and to grant the estate demised herein, and that Tenant, upon
payment of the rents herein reserved, and performance of the terms,
conditions, covenants and agreements herein contained, shall (subject to all
of the terms and conditions of this Lease) peaceably and quietly have, hold
and enjoy the demised premises during the full term of this Lease; provided,
however, that Tenant accepts this Lease subject and subordinate to any
recorded mortgage, deed of trust or other lien presently existing upon, or to
any other matter affecting, the demised premises. Landlord further is hereby
irrevocably vested with full power and authority by Tenant to subordinate
Tenant’s interest hereunder to any mortgage, deed of trust or other lien now
existing or hereafter placed on the demised premises or to declare this Lease
prior and superior to any mortgage, deed of trust or other lien now existing
or hereafter placed on the demised premises; provided, however, any such




subordination shall be upon the express conditions that (i) this Lease shall be
recognized by the mortgagee and that all of the rights of Tenant shall remain
in full force and effect during the full term of this Lease on condition that
Tenant attorn to the mortgagee, its successors and assigns, and perform all of
the covenants and conditions required by the terms of this Lease, and (ii) in
the event of foreclosure or any enforcement of any such mortgage, the rights
of Tenant hereunder shall expressly survive and this Lease shall in all
respects continue in full force and effect so long as Tenant shall fully
perform all Tenant’s obligations hereunder and attorn to the purchaser.
Tenant also agrees upon demand to execute further instruments declaring
this Lease prior and superior to any mortgage, deed of trust or other lien and
specifically providing that this Lease shall survive the foreclosure of such
mortgage, deed of trust or other lien.

S. Addition of Paragraph 37.1. A new Paragraph 37.1 is hereby inserted and
made a part of the Ground Lease to read as follows:

37.1. Special Events: Landlord may sponsor certain special events,
including, but not limited to, air shows, to be conducted on portions of the
Airport, which may limit or obstruct access to the demised premises and/or
to the Airport (“Special Events™). As a material inducement to Landlord to
enter into this Lease, and notwithstanding anything to the contrary contained
herein, Tenant, on behalf of Tenant and on behalf of all directors, officers,
shareholders, partners, principals, employees, agents, contractors, subtenants,
licensees invitees, or concessionaires of Tenant and on behalf of any other
party claiming any right to use the demised premises by, through or under
Tenant, hereby: (i) agrees that Landlord has the right to sponsor any or all
Special Events and to allow use of portions of the Airport therefor even if the
same limit or obstruct access to the demised premises and/or to the Airport
(and such use for Special Events may preclude Tenant’s use of all Airport
facilities, except that Tenant will continue to have vehicular (excluding any
aircraft) access to the demised premises from roadways outside of the
Airport); (ii) releases, waives and discharges Landlord and Manager, and
their respective officials, officers, employees and agents, from all liability for
any loss, damage, cost, expense or claim arising or resulting from or
pertaining to the limitation or obstruction of access to the demised premises
and/or to the Airport from the conduct of Special Events and/or activities
relating or pertaining thereto, including, without limitation, death, injury to
person or property or loss of business or revenue (the “Released Claims”);
(iii) covenants not to sue the Landlord or Manager or their respective
officials, officers, employees and agents (whether in their official or private
capacities) for any Released Claims; (iv) agrees that the terms contained in
this Section are intended and shall be construed to be as broad and inclusive
as possible under the laws of the State of Texas; and (v) agrees that if any
portion of this Section is held to be invalid or unenforceable, the remainder




of this Paragraph shall not be affected thereby but shall continue in full force
and effect.

T. Amendment to Paragraph 48. Paragraph 48 of the Ground Lease is hereby
amended so that it shall hereafter read as follows:

“48.  Governing Law and Venue; Survivability of Rights and Remedies.
This Lease and all of the transactions contemplated herein shall be governed
by and construed in accordance with the laws of the State of Texas and with
respect to any conflict of law provisions, the parties agree that such conflict
of law provisions shall not affect the application of the law of Texas (without
reference to its conflict of law provisions) to the interpretation, validity and
enforcement of this Agreement, and Landlord and Tenant both irrevocably
agree that venue for any disputed concerning this Lease or any of the
transactions contemplated herein shall be in any court of competent
jurisdiction in Dallas County, Texas. Any rights and remedies either party
may have with respect to the other arising out of the performance of or
failure to perform this Lease during the term hereof shall survive the
cancellation, expiration or termination of this Lease.

U. Amendment to Paragraph 49. Paragraph 49 of the Ground Lease is hereby
amended so that it shall hereafter read as follows:

49. Entire Agreement and Amendments. This Lease, consisting of the
above and foregoing through this Paragraph 49 and Exhibits A through
attached hereto, embodies the entire agreement between Landlord and
Tenant and supersedes all prior agreements and understandings, whether
written or oral, and all contemporaneous oral agreements and understandings
relating to the subject matter hereof. Except as otherwise specifically
provided herein, no agreement hereafter made shall be effective to change,
modify, discharge or effect an abandonment of this Lease, in whole or in
part, unless such agreement is in writing and signed by or in behalf of the
party against whom enforcement of the change, modification, discharge or
abandonment is sought.

Section 2. No Other Amendments. Except to the extent modified or amended
herein, all other terms and obligations of the Ground Lease shall remain unchanged and in
full force and effect.

Section 3. Applicable Law; Venue. This Amendment shall be construed
under, and in accordance with, the laws of the State of Texas, and all obligations of the
parties created by this Amendment are performable in Dallas County, Texas. Venue for any
action under this Amendment shall be in Dallas County, Texas.




Section 4. Authority to Execute. The undersigned officers and/or agents of
the parties hereto are the properly authorized officials and have the necessary authority to
execute this Amendment on behalf of the parties hereto, and each party hereby certifies to
the other that any necessary resolutions or other act extending such authority have been duly
passed and are now in full force and effect.

IN WITNESS WHEREQF, the undersigned parties execute this Agreement this __

of ,2004.
LANDLORD: TENANT:
TOWN OF ADDISON, TEXAS C.C. HANGAR L. P.
By:

By: Typed Name:

Ron Whitehead, City Manager Title:
ATTEST:
By:

Carmen Moran, City Secretary



STATE OF TEXAS §
§ ASSIGNMENT OF GROUND LEASE
COUNTY OF DALLAS §

This Assignment of Ground Lease (the “Assignment”) is entered into and
effective as of June 2004, at Addison, Texas, by and between Aquila Lease Company
(herein referred to as “Assignor”) and C. C. Hangar L. P. (herein referred to as
“Assignee”).

WHEREAS, a Ground Lease was made and entered on September 28, 1983
between the City of Addison, Texas (the same being the Town of Addison, Texas) and
Addison Airport of Texas, Inc., as landlord, and Parkway Jet. Inc. as tenant (the “Ground
Lease,” a true and correct copy of which Ground Lease is attached hereto as Exhibit A),
by the terms of which certain real property located at Addison Airport and described in
the Ground Lease within the Town of Addison, Texas (the “City”) and owned by the City
was leased to Parkway Jet, Inc.; and

WHEREAS, the tenant’s leasehold interest in the Ground Lease was thereafter
conveyed to Franklin First Federal Savings Bank by Substitute Trustee’s Deed executed
May 7, 1991 and recorded in Volume 91092, Volume 2558, Deed Records, Dallas
County, Texas; and

WHEREAS, thereafter by that Assignment of Lease dated May 13, 1993 (a true
and correct copy of which is attached hereto as Exhibit B), the Ground Lease was
assigned from Franklin First Savings Bank, successor in interest to Parkway Jet, Inc.’s
interest in the Ground Lease, as assignor, to Aquila Leasing Company, as assignee; and

WHEREAS, by virtue of such assignments, Assignor is the current Tenant under
the Ground Lease; and

WHEREAS, the Ground Lease provides that, upon the expiration or termination
of that certain agreement referred to and defined in the Ground Lease as the “Base Lease”
(and being an Agreement for Operation of the Addison Airport between the City and
Addison Airport of Texas, Inc.), the City is entitled to all of the rights, benefits and
remedies, and will perform the duties, covenants and obligations, of the Landlord under
the Ground Lease; and

WHEREAS, the said Base Lease has expired and the City is the Landlord under
the Ground Lease; and

WHEREAS, the Ground Lease provides in Section 9 thereof that, without the
prior written consent of the Landlord, the Tenant may not assign the Ground Lease or any
rights of Tenant under the Ground Lease (except as provided therein), and that any
assignment must be expressly subject to all the terms and provisions of the Ground
Lease, and that any assignment must include a written agreement from the assignee



whereby the assignee agrees to be bound by the terms and provisions of the Ground
Lease; and

WHEREAS, Assignor desires to assign the Ground Lease to Assignee, and
Assignee desires to accept the Assignment thereof in accordance with the terms and
conditions of this Assignment.

NOW, THEREFORE, for and in consideration of the mutual promises,
covenants, and conditions contained herein, the sufficiency of which are hereby
acknowledged, the parties hereto, each intending to be legally bound agree as follows:

AGREEMENT

1. Assignor hereby assigns, bargains, sells, and conveys to Assignee,
effective as of the date above, all of Assignor’s right, title, duties, responsibilities, and
interest in and to the Ground Lease, attached hereto as Exhibit A, TO HAVE AND TO
HOLD the same, for the remaining term thereof, and Assignor does hereby bind itself and
its successors and assigns to warrant and forever defend the same unto Assignee against
every person or persons lawfully claiming any part thereof through Assignor.

2. Prior to the effective date of this Assignment, Assignee agrees to pay an
Assignment Fee in the amount of Four Hundred Fifty Dollars and no/100 ($450.00) to
Landlord.

3. Assignee hereby agrees to and shall be bound by and comply with all of
the terms, provisions, duties, conditions, and obligations of tenant under the Ground
Lease. Assignee acknowledges and agrees that it assumes and is hereby assuming all
obligations, liability and responsibility of Assignor (and Assignor’s predecessors in
interest to the Ground Lease) in connection with and under the Ground Lease, and agrees
to perform the tenant’s obligations under the Ground lease. For purposes of notice under
the Ground Lease, the address of Assignee is 5400 West Plano Parkway, Suite 200,
Plano, Texas 75093.

4. Nothing in this Agreement shall be construed or be deemed to modify,
alter, amend or change any term or condition of the Ground Lease, except as set forth
herein.

5. Assignor acknowledges that in addition to any other remedies provided in
the Ground Lease or by law, Landlord may at its own option, collect directly from the
Assignee or any other assignee or any subtenant as may be approved by Landlord in
writing all rents becoming due under such assignment or sublease and apply such rent
against any sums due to Landlord. No such collection by Landlord from any Assignee or
any other approved assignee or subtenant shall release Assignor from the payment or
performance of Assignor’s obligations under the Ground lease.

6. The above and foregoing premises to this Assignment and statements and
representations made herein are true and correct, and Assignor and Assignee both warrant



and represent that such premises, statements, and representations are true and correct, and
that in giving its consent, Landlord is entitled to rely upon such premises, representations
and statements.



IN WITNESS WHEREOF, Assignor and Assignee have executed and delivered
this Assignment on the day and the year first set forth above.

ASSIGNOR:
AQUILA LEASING COMPANY

By:

, President

ASSIGNEE:

C. C. HANGAR, L.P.
By: Vigor Properties, Inc. its General Partner

By:

Howard D. Kollinger, President



ACKNOWLEDGMENT

STATE OF TEXAS

wn LN

COUNTY OF DALLAS §

BEFORE ME, the undersigned authority, on this day personally appeared
known to me to be the person whose
name is subscribed to the foregoing instrument, and acknowledged to me that (he, she)
executed the same for the purposes and consideration therein stated.

GIVEN under my hand and seal of office this day of , 2004.

[SEAL]

Notary Public, State of Texas

STATE OF TEXAS §
§
COUNTY OF DALLAS §

BEFORE ME, the undersigned authority, on this day personally appeared
known to me to be the person whose
name is subscribed to the foregoing instrument, and acknowledged to me that (he, she)
executed the same for the purposes and consideration therein stated.

GIVEN under my hand and seal of office this day of ,2004.

[SEAL]

Notary Public, State of Texas



CONSENT OF LANDLORD

The Town of Addison, Texas (“Landlord”) is the Landlord under the Ground Lease
described in the above and foregoing Assignment. In executing this Consent of
Landlord, Landlord is relying upon the premises, statements, and representations made in
the foregoing Assignment by both Assignor and Assignee, and in reliance upon the same
Landlord hereby consents to the foregoing Assignment from Assignor to Assignee,
waiving none of its rights under the Ground Lease as to the Assignor or the Assignee.

LANDLORD:

TOWN OF ADDISON, TEXAS

By:

Ron Whitehead, City Manager



A NT OF ASE

THIS AGREEMENT is made this EES" day of May, 1993, at
Addison, Texas, between Franklin First Savings Bank, successor in
interest to Parkway Jet, Inc., hereinafter called "Assignor®, and
AUILA LEASTHNG COMP, , 8 Texas corporation .

hereinafter called "Assignee".

< WHEREAS, a lease executed on September 28, 1983, between CITY
OF ADDISON and ADDISON AIRPORT OF TEXAS, INC., as the Lessor, and
Parkway Jet, Inc. as predecessor of the Assignor as Lessee, by the
terms of which certain real property located on the Addison Alrport
was leased to the Assignor as Lessée upon the terms and conditions
provided therein; and

WHEREAS, the Assignor now desires to assign the Yease to
Assignee, and the Assignee desires to accept the- assignment
. thereof;

NOW, THEREFORE, for and in consideration of the sum of Ten and
No/100 Dollars ($10.00), receipt of which is hereby acknowledged,
and the agreement of the Assignee, hereinafter set forth, the
Assignor hereby assigns and transfers to the Assignea, its
successors and assigns, all of his right, title and interest in and
to the lease hereinbefore described, a copy of which is attached
hereto as ibit "A*", and the Assignee hereby agrees to and does
accept the assignment, and in addition expressly assumes and agrees
to keep, perform and fulfill all the terms, covenants, conditions
and obligations reguired to be kept, performed and fulfilled by the
Assignor as the Lessee thereunder, including the making of all
payments due to or payable on behalf of the Lessor under said lease
when due and payable.

This agreement shall be binding on and inure to the benefit of
the parties hereto, theix heirs, executors, administrators,
successors in interest, and assigns.

EXECUTED the day and year first above written.

ASSIGNOR:

FRANKLIN FIRST SAVINGS BANK

sy S
Michael"J. Johnson

Senior Vice President

ASSIGHEE:
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The undersigned is the Lessor in the lease described in the
foregoing Assignment and hereby consents to the assignment of the
lease to Assignee, waving none of their rights thereunder as to the
Lessee or the Assignee.

LESSOR:

%T:: RT OF TEXAS, INC.
G): ok %R




ACKNOWLEDGEMENT

THE STATE OF Femmey Avwipderss }

COUNTY QF Awdrs }
BEFORE ME, the undgisjgne, Public in and for said County and State, pn this
day personally appeared /”Eﬁ)ﬁ'/d . 34’)2”‘5 St Moo AR of
Vet st /‘E"" W oy = I T , known to me to

be person whose name is subscribed to the fnre'gcing Instrument, and acknowledged to me that
he executed the same for the purposes and consideration thereln expressed, in the capacity
therein stated and as the act and deed of said corporation.

GIVEN under my hand and seal of office this [/ day of ){Mﬂ 2
o

199.%
Nufaéf PuBft - State of Texas 7
. . NOTARIALSEAL  ©

My commission expires: __| MARYAWN T, XWAK. NOTARY PUBLIC

WILKES-BARRE, LUZEANE COUNTY

WY COMMISSION EXPIRES 10/14/95
THE STATE OF TEXAS )
COUNTY OF }

BEFORE ME, the undersigned, a Notary Public in and for said County and State, on this
Ndn/ie 4 e 2ol : of
] 84 4. - 3 A : Y , known to me to
: is/subscribed to/the foragoing instrumént, and acknowledged to me that
he executed the same for the purposes and consideration therein expressed, in the capacity
therein stated and as the act and deed of said corporation.

GIVEN under my hand and seal of office this Eﬂ] day of M,{L.c..:z

PATTI D, WINEREE a @773 @ '//11»{/21411-—

-] Nutary Public, State of Texas L
7 My Commission Explres 10+16-1903 Notary Public - State of Texas

CA LA ASGESAHT0A00 OIS COL00AGOOSED
?ﬁy COMMISSion expires:

THE STATE OF S }
COUNTY OF 6?1«)&&5 ¥

BEFORE ME, the undersigned, a Notary Public in and for said County and State, on this
day personally appeared __ "~~~ wea o %(e S\ Qe of

senblicpoctof Towas 3 To o= Corimatidio. , known to me to
be persen whose name is subscribed to the foregoing instrument, and acknowledged to me that
he executed the same for the purposes and consideration therein expressed, in the capacity
therein stated and as the act and deed of said corporation.

e
GIVEN under my hand and seal of office this \.3) day of %

199 G2 o]
&-&w\w—_/

Notary Public - State of Texas

My commission expires:

D
UBLIC
State of Texas
Comm, Exp. 06-15-06
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IR SRS GROUND LEASE EXH'BF !
COUNTY OF DALLAS

This Ground Leasza (herelnalter rafarred Lo as the "Laase”™ Is made and eniersd Into as of _Seplember 28 .19

B3
by and amang the Ciy of Addison, Texas, a municlpal carparallon (haralnaller comelimes rafarred 1o as the "Gily"), Addlson Alrpon
Texas, Inc,, a Texas Corporatian (hereinallar somallmas referred to as “AATI") and  _PARKHAY JET, .THC

{herainafer ralerrad to as “Tenanl™). +
WITHESSETH:

WHEREAS, AATI leases thal certaln real proparty (herolnafler ralarrad lo a3 the “demlsed premlsas™) descrlbed In altachad Exhlb]
from the Clly pursuant to that cerlaln Instirumeni captioned Agreement for Operation of the Addison Alrpart (horelnallar referred 1o as |
"Base Lease™) betwean the Clty and Addison Alrpert, Inc. (predecessor at AATI); and

WHEREAS, the demlsed premises are sliuated at Addison Alrport (heralnaller referred 1o as the “Alrport”) In Dallas County, Tex:
the Alrport balng delineated in a plal allached herelo as Exhibll B; and

WHEREAS, the Clty and AATI heroby lease and demise the demised pramisas to Tenant, and Tenant hereby leases and lakes |
demised premises from the Clly and AATI, upon the lerms and conditlons sat forlh horaln;

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS:

. 1. Base Lemse: All of the terms and conditions af lhe Base Lease are Incorporated Into this Leasa by releranca as | wrlfien verbal
herain, and Tenant by Tanant's execullon hereol acknowledges that AATI has furnlshed Tenant with a copy of the Base Lease, Ten:
agraes to fully comply at all imes and In all respects wilh the lerms and condltions of (he Base Lease Insofar as Ihe sama relals to |
demised premises and/ar the use and operallon thareal, excepl thal Tenant shall nol be respansible for the payment of any renlal d
under the Base Lease which shall be pald by AATI.

2. Dafinltlon of Landlord and Effect of Dalault under the Base Loass: The lsrm “Landlord” as herelnaflar used In this Laase sh
mean elther AATI o the Gily. So long as the Bass Lease Is In ellect, AATI shall be entltled ta all of |he rights, benelits and remedles o |
Landiord under this Lease, and shall petform all of |he dulles, covananls and obligations of the Landlard under this Leaso. Upen |
explratlon or lermination of 1he Base Lease, the Clty shall be entllled 1o all of the righls, benallts and remedies of the Landiord under 1!
Lease, and shall perform all of the duties covenanis and obligatiens of the Landlord under (his Leass. Tha Cliy agraes that {I) untll su
tlme as the Clty nolifles Tanant lo tha conlrary In wrlting, Tenant Is lully authorized o make all payments due undor this Leasa to AA
and (I} that defaull by AATI under Ihe Base Lease shall have no elfect on Ihis Leass so long as Tanani pays aod parlarms s dulie
covenanis and obligations under thiz Leasa.

3. Term: The lerm hereof shall commance on the earllor of _September 1 .19 84 orthe first gay of tha 11
calendar month alfter Tenanl compleles the consiruction herelnbelow described and opens for business al the demised premises (1
applleable date belng hereinafier referred lo as the “Commencement Date™), and shall end four hundred elghly (480) manihs therealt
provided, however, that any enlry upon the demised premises by Tenanl prior to the Commencamant Dala shall ba sublecl to all of
terms and condltions hereal except Lhal rental shall not accrue,

4. Rental: Subject lo adjustment as hereinbelow provided, Tenant agrees o pay io Landlord, without offsal or deductlon, renl |
Ihe demised premises at therals of_EIGHT_HUNDRED _SIXTY-ONE_AND_UA/100--——=-~___ per month In advanc
The first of such monthly Installment shall be due and payable on or befoie the Commencement Dale, and a like Instaliment shall be d
and payabla on of bafare the first day of each calendar monih iherealier durlng the term hareof.

5. Adusiment of Rental: Commencing on Iha second annlversary ol the Commencemant Date and on every bl-annual annivers:
thereafter (hereinalter referred 1o as the "Adjusiment Dale™), the monthly rental dus under paragraph 4 shall be adjusted as {ollows:

(il A comparlson shall be made belwaen the Consumers' prica Index-All llems for the Dallas, Texas Matropolitan Area (herel
alter referred to as the “Price Indax") as If exlsied on the Commenceman| Dale and as 11 exists on the first day of the calendar mon
preceding the than applicable Adjusiment Date,

(1} The manthly rental for the two (2} year perlod beglnning with and following the then applicable Adjustment Dale shall
ellher Increased or decraased, as lhe case may be, by Ihe percentage of Increase or decrease In the Price Indax belween i
Commencement Dale and Ihe then applicable Ad|ustment Dale, but In no event shall such monthly rental evar ba decreased below 1
manthly rental set forth In paragraph 4.

{11} In the event that the Price Index Is unavailable for whatsver reason for the computations sel [orth herelnabave, another Ind
approximating tha Price Index as closely as feasible shall ba subsiituted iherefor.
6. Uze ol Demlised Premises and Construction of Improvemenis. The demiscd pramises shall be used and occupled by Tenan! on
_lor the lollowing purposes: sale of aireralt and alrcrall pans; alrerafl maintenance and repair; alrcrafi storage; alreraft tralning; alrer:
charter; and alrcraft rentals; and nol olherwise withoul the prior wrltlen consanl of Lendiord.

In connection with such use and occupancy, Tenanl intends 1o construet upon tha demlsed pramises the Improvements depicied
the plans and specifications,

aircraft ramps and vehicle parking, Addison Airport

1 = Metal hangar 100' x 110' w/20'x100' office with associated ,} (0-']
must approve construction prints prior to construction.

All canstruction shall be sirictly In accordance with such plans and specificalions, and such construction shall bs parformed In a li
clags, workmanlike manner. Tenant agrees 1o pramplly pay and discharge all cosls, oxpenses, claims lor damagas, llens and any and |
ather liabllliles and obllgations which arlse In connection wilh such consitruction,

7. Acceptanca of Demisad Pramises. Tenanl acknowledges that Tenant has fully Inspecied the demised premises and accepls 1
demised premises as sullable (or the purpose for which (he tama &fa leased In thalr present candlilon,

3. Securing Govarnmsnlsl Approvals and Compllance with Law. Tenani at Tanant's sole cost and axpanse shall obtain any and
governmental licanses, permiis and approvals necessary lor the construction of impiovemants and lar the use and occupancy of |
demised pramises, Tenant shall comply at all limes wilh all governmental laws, ordinances and regulallons applicable lo I1ha usa ol 1
demised premises, and shall prompily comply wiih a1l governmental orders and directives for the correciion, prevention and abalemant
nufsances In or upan, or cannecled wilth the demlsed premises, all af Tenant's sols cos! and expense.,

8. Assignment, Sublelting and Morlgaging of Leasahold Estate:

A. Withoul Ihe prior writien consent of Landlord, Tenant maey nol assign this Loass or any rights of Tenant heraunder joxcepl ta
leasehold morigagee as herelnbelow provided) or sublel the whole or ny part of the demised pramises, Any msslgnment of sublettis
shall be expressly subject 1o all the terms and provisions ol this Leasa, Including tha pravislons of paragraph € pentalning ta the uss ol It
demised premises. n Iha evenl of any asslgnmant of sublelling, Tenant shall not ossign Tenant's rights hereunder or aublet the demis:
promises withoul lirst oblalning a wrilten agreamant from each such assignes or sublesceo wharaby sach such assignes or sublass:
agraes o be bound by the terms and provisions ol this Lease, Ho such asslgnment or subleiling shall consiliute a novation. In Ihe evant
the occurrence of an event ol defaull while the demlzed premises ars asslgned or sublet, Lendlord, In additlon to any othar remedi
provided hereln or by law, may at Landlord's optlon, collect diractly fram such assignes of sublanant all rents becoming dus under sur
assignment or sublelling and apply such rent agalnsl any sums dus lo Landlord heraundar, No diract callaction by Lanclord from any su
assignes or sublenant shall release Tenant from the payment or parformance of Tenant's ohligations hereunder,

B. Tanant shall hava Ihe right lo morigage Ihe leasehald estate of Tenant crented hareby In order lo sacurs & mo rigage loan lor I
purposa ol abtalning funds for the canstructlon of the Improvemenis deseribed In parngraph 6 or for other consiruction upan tha demls:
premises approved from lime o lime by Landiord In wrlling. In Ihe event Ihat Tonant pursuani to morigagas o deeds of trusi mortgag:
the leasahold eslale of Tenant crealad hereby, |he leasehold morfpagea shell In no evenl become personally labla to perform it
obligations ol Tenan! under this Lease unless and untll sald morigages becoma the owner of the lessshold estale pursusnt to foreclosur
transter In lleu of fareclosure, or otherwise, and therealtar sald lsasshold morigages shall ramala labls for auch obllgations enly so lo
a5 such mortgages remalns the awner of the leasshold ostata. Nalwithatanding the foregaing, It Is spociiically undarstood and sgrasd (.
ne auch mortgaging by Tenant and/or any actions taken pursuani to the terms ol such morigage shall ever relleve Tenant cf Tanan!
obligation 1o pay the rental due hereunder and otherwise fully parform tha tarms and conditions of Ihis Lease.

1




CaAll morigegas oF douds of trust 7 Tenantmarlguges tha leosehald estale &7 crualed haraby shatl conialn provis
(1) requiring the lkasehald morigages andiord Nftuen [15) days weillen notice . | .ccalarating the dobt of Tunant io s
marlgages and/of Inltlating foreclaosure prevesdings under sald morigsges or deeds of 1rust, anu (if) allewing Landlard duning sueh 11
{15} day nollce perlod 1o cura Tenani's dalaull and prevent sald accelaratian and/or larecloaure proceedings, and thereallur at Landio:
optlon 1o assume Tenant's posiion under said morigages or deeds of frust, 2
D. Landlord agress, Il and o long 8s the leasshald astate of Tonan! Is ancumberad by a leasahold marigage snd wrlilan notlce
auch alfect has bean glven {a Landlard, {o glve the haldar af such leasehold marigages al such address or addressos as may be spacl
in auch written notlce to Landlord for the giving of natices Lo tha leasehold morigagoe, or a3 ciharwise may ba speciliod by ha laasch
mongagee to Landlord In wriling, written nolice of any defaull hereundar by Tenanl, slmgmnqously wllh the glvlng of auch nolice
Tenant, and the holder of any such leasehold morlgaga shall have the right, tor a parlnd of titleen (15) days alter 113 recalpl ol such na
or within any langer perlod of Iima specliied In such nolica, 1o laka auch aclion or to make paymenl as may ba necessary of appropriats
cure any such detaull so speciiled, |t being the Intantion al the parlles herelo that Landlord shall noi exerclse Landlorg's tight 1o termir
{his Lease withaul first giving any such leasehold marigagee the nollce pravided [or hereln and allording any auch laasehold mariga
Iha right to cure such defaull as provided for herelin.

E. Landlard further agrees o exacule and dellver to any proposed leasshold mortgagee of Tenant a “Non-Dlsturbance Agreame
whereln Landlord agrees thal Landlord will (1) recognlze such morigagee and |1s succeasors and assigns alter loreclosure, or transle
lieu of loreclosura, as Tenant hereunder, and (I} conlinue 1o perform all of Landlard's abligallans hereunder so long as such marlgapge:
Its successors and assigns performs &l of the obllgations ol Tenant hareunder, Landiord also agrees 1o exocule and dellver 1o s
proposed leasehold morigages any other documents which such propesed leasehold morigagee may reasonably requas! cancarnlng
marlgaglng by Tenani of the leasehold estale crealed hereby; provided, howaver, that Landlard shall never ba requirad lo subaidin
Landiord’s Intarast in the demisad premises lo the morigage of such proposed leasehold morigage.

10. Properly Taxes and Assassmanta: Tenanl shall pay any and all properly laxes of azzessmenls levled or assessed on
Improvemants an the demlsed premlisss, the personal properly and flxtures on the demisad premises, and, Il applicable, wpon
leasehold estate of Tenant crealad hereby. Upon the request ol Landlard, Tenant shall from time ta tlme furnish 1o Landlord's “p
tecelpts” or other writien avidence Lhat all such faxes have bean paid by Tenant,

1. Malntensnce and Aepalr of Damlsed Pramises:

A, Tenanl shall, throughoul the lerm heresl, malnlain In good repalr and condillon all the demisad premises and all fixlus
equipment and personal properly on the demlsed pramises and keep them Iree lrom wasis or nulsance and, al the wxpiration
termination of this Lease, deliver up 1he demised premisos clean and free of lrash and In good repair and condilion, wilh all lixlures
equipment sliuated In the demlised pramises in working order, reasonable wear and fear axcapled,

B. In the event Tenant shall fall to so malntaln the demised premises and the lixtures, aquipment and personal proparty sliua
Ihereon, Landlord shall have the right (bul not lhe obligation) 1o cause all repalrs or other malntenance 1o be made and the reasona
cosls tharalor expended by Landlord plus interest therean as providsd In paragraph 37 shall be paid by Tenant on damand.

12. Allerations, Additlons and Improvemant. Alter completion of the impra describad In paragraph 6, Tenant shall nol cre
any opanings In the rool or exierlor walls, ar make any alleralions, additions or Impravements 1o tha demised premises withaut tha pr
wrilten consent of Landlord. Consent for non-structural alleratlona, additlons or improvements shall nol be unraasonably wit hetd
Landiord. Tenant shall have the right 1o eract or Install shalves, bins, machinery, alr conditionlng or heatlng squipment and trada tixlur
provided that Tenan! complies with all applicable governmantal laws, ordinances and reguialions.

All alterations, additions and Improvements In and |o the demlised premizes shall be performad In a Mrst class, workmanlike manr
and Tenant shall prompily pay and discharge all costs, expenses, claims lor damages, Hans and any and all other liabillties 2
obligations which arise In connectlon therewlith,

1. Insurance. Temant shall during the leam hereol malntaln at Tenant's sole cost and expense Insurance relating 1o the demi:
premises as fallows:

{l} Insurance agalnsi loss or damage to improvements by lire, lightning, and ather risks from time 1o Hme included un
standard exlended coverage policies, and sprinkler, vandalism and malicious mischial, all ln amounts sulliclent 1o prevant Landi
of Tenan! lrom becoming co-Insurers of any loss under (he applicable policles bul In any evanl in amounits not less than eig
percent (E0%) of the full insurable value of the damised premises. The larm "tull insurable value®™ as used hersin means act
replacement value at the tlme of such loss. Upon requiest, such replacement value shall ba detarmined by a qualifiod appralser, a ct
of whose lindings shall be submilled to Landlord, and, \herefore, proper adjustmant In the limils ol insurance coverage shall

effecied.
(i) General public liability insurance agains| claims for bodily Injury, death or Property damage occurring on, in of aboul |
demised I such |r ce lo allord p lan to Landlard ol not less than 3500,000.00 with respect to any one paecs:

$1.000.000.00 wilh respect to any ane actident and nol fess than $200,000.00 with respect to proparty damage

(iil) Warkmen's compensalion insutance covering all persons employed by Tenanl In connection wilh any wark done an ot ab
Ihe demised premises wilh respect 10 which claims for dealh or bodlly Infury could be asserted apainst Landlord or Ihe demis
premises, of in lieu of such workmen's compensation insurance, a program of sell-insurance complylng with the rules, regulalic
and reguirements of the appropriate slale agency al the State ol Texas.

{iv) If applicable, boiler and pressure vessel Insurance on all sieam bollers, parts thereof and appurienances allached
connecled thereto which by reason ol their use or exisience are capable of bursting, erupling, collapsing, imploding or expioding.
the minimum amount of $100,000.00 for damage lo property resulling lrom such perils

(v} Such other Insurance on improvements in such amounlts and agalnst such olher insurable hazard which at he time .
commanly cblained in the case of property simifar 1o such improvements,

{vi] Hangar keeper's liabillly Insurance providing lor coverage in the following limlis: 5200,000.00 per sircrall snd $400,000
per occurrence on properly damage (o aircralt in the care, custody ar control of Tenant,

{vil} During any period of consfruclion, a Bullder's Risk Completed Value palicy with an all risks endorsomant,

All such policies of insurance (i) shall be issued by insurance companies accepfable lo Landlerd, {ii) shall name Landlord as
additional Insured ar lass payee, as the case may be, and (lii) shall provide lor at leas! len {10} days wrillen notlce 1o Landlord prior
cancellation or modificalion. Tenant shall provide Landlord with duplicals origlnals of all Insurance policles required by this paragrag

14. Casually Damags or Deslruction:

A. In caze ol any damage to ar destructlon af the buildings, structures and equipment on Ihe demised pramises, of any parl Ihere;
Tenanl will pramplly give writien nofice thereol lo Landlard, generally describing the nature and exlent ol such damaga and)
destruction.

B. In casze of any damage to or destruction of the bulldings, struciures and aquipment on tha demised premises, or any par] {hara:
Tenant, whether or nat tha Insurance proceads. I any, payabls on account ol such damape and/or dastruclion shall be sullicien| lar su
purpose, at Tenanl's sole cost, risk and expense will prompily commence and complete tha restoration, repalr and replacoment ol s.
buildings. struclures and aquipment as naarly as possibla 1o their valua, dition and ch tari diately prigr Lo such damago and,
destruclion, with such alleratians In and additions thereto as may be approved Inwriling by Landiard (harelnalar samelimes ralatad 1o
the "Restoration™).

C. All Insurance proceeds, If any, payable an aceount ol such damage 1o or deslruclion of the bulldings, sifuctures and equipme
onthe dernised premises shall be held by Landlord. Landlord shall be protecied in acling upon any certiflicate baliovad by Landlard to
genuine and 1o have been executed by Ihe proper parly and shall racelva such cerilicate a5 conclusive avidence o! any lact ar as 1o a
matier thareln set forth, Such cartilicate shall ba full warranly, sulhorlly and pratecilon to Landlord in acting theraon, and Landiard sh
be under no duly to take any aclion other than as set forth In this parapraph 14.

D. Insurance proceeds racelvad by Landlord on accaunt ol any damage to or desiruction af the bulldings, structures and equipme
on Ihe demised premises, or any parl tharaol (less the costs, fees and expanses Incurred by Landlord and Tenant In the collection 1hate:
Including, without limitation, adjuster’s and altornay's lees and expenses) shall be applied as follows:

{l} Nel insurance proceeds as above defined shall be paid to Tenani or as Tenanl may direct lrom time 1o time a3 Rostaratn
propressas 1o pay (or reimbursa Tenant far) the cost of Rasiaration, upon writtan request of Tenant 1o Landloid accompanied by |
certificale of a supervising architect or enpineer approved by Landlard, describing In roasonable datall 1he work and mialetal
quastion and the cost thereol, stating that the same wara necassary or appropriate 1o the Resiorallen and constliule & complete p:
thereal, and (hat no part of the cost thereol has theratolore been reimbursed, and spocilylng the additional smound, Il BNy NGCESED
focomplete the Aestoration, and (b) an opinion of counsel satislaciory fo Landlord thal thers exist no machonics’, matsralmen's
similar liens for labor or materlals excepl such, ! any, as are discharged by the paymani of the amount reguostad

(I} Upan recelpt by Landlord el evidence of \ha charactar raquired by Ihe loregoing clauses (ii{a) and (B that Restoration b
teen complated and tha cost thereol paid In full, and that there ars no machanics’, materialman’s or similar liens 10t 1aBo1 OF Matgias
supplied in connection therewith, the balance, it any. of such proceeds shall be paid 1o Tenant or &s Tananl may diect
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£ In the eveni that Tenanl doesy iy commance Fesioralion, or afler con. nt Tenant doss nal dillgenily proces
the completion af same, Landlard shali b, . ne tight 1o commence or camplete Re alit.. . iler Landlord has given Tonant thiry
days prior welllen notlice requesting {he commencement ol Reslorallon or that Tenan! diligenily proceeds Lo the completion al sam
Tenant durlng such thirly {30} day patiod does nol so commence or proceed 1o diligently complete Restoration, In such evenl, Land
shall relaln the insurance proceeds, and Tenani shall pay any deficiency Il such proceeds are nol sullicient for Aestoration,

15. Condemnallon:

A. Il durlng the lerm hereof, any part of tha demised premises shali be acquired or condemned by eminent domain lor any publi
quasi-public use or purpose, of are sold to a condemning aulhorily undar threat of condemnation, and afler such taking by or sale lo -
condsmning autharity the remainder of the demised premlses ks nat to elllcient and ic occupation and operatio
Tenant, Ihis Lease shall auiomallcally terminate as of the data that said condam nlng avtharily takes possession of the demised premi
and Landiard shall refund 1o Tenant any prepald bul unacerued rental less any sum then owing by Tenanl o Landiord,

B. If after such taking by or sala 1o sald condamning autharlly the remalndar of tha demised premlses 1= susceptiblo 1o elficlent
economic occupation and operation by Tanant, this Lease shall nol terminale but the rental due hereunder shall be adjusled sa thay Te
shall be required fo pay for the remainder of the lerm heieal the sum oblalned by muliiplylng each manthly remal instaliment
heraunder, as adjusted (rom time to lime pirsuant 1o paragraph 5, by a lraclion, the numerator of which shall be the number af square
remaining In the demised premises afler {he taking by or sala lo said condemning authorily and denominator of which shall ba 1he sq
lootage eriginally cantalned in the demised premises. The rental adjustmant called lor herein shall not commence until said candemr
authorlly sclvally takes possession of the candemned portlan of the demised premises,

C. I this Lease Is not terminaled pursuant 1o Section A, Tenant shall promplly restore tha Improvemanis an the demised prem;
and the candemnation proceeds lo which Landlord and Tenan! are entiiled = hall be awarded and paid lirst lo cover the costs and cxper
lof restaring the remaining porilon of the demised premises 1o a conditlon suscaptible 1o slficlent and economic occupalion and opera
by Tenant, and any remalning proceeds 1o which Landicrd and Ten ant are enlltled shall be awarded and pald to Landlord and Tenant
thelr inleres! may appear. If this Lease Is ferminaled pursuant {o Sectlon A, condemnation proceeds lo which Landlord and Tenant
entitlad shall be awarded and pald lo Landiard and Tenanl as their Inlerests may appear,

16. Ulilitles, Tenant shall be responsible at Tenant's sola cosl and expense for obtaining all utllity eenneclions al or lar the dem!
premises and Tanant shal| pay all chargas {or waler, elactriclly, gas, sower, lalephone or any oiher ulility cannections, lap-in lees
services furnished to the demised premises during the term héreod, Landlord shall In no avent be liable or respansible lor any cessallo
Interruption In any such ulllily services.

17. Comman Facllilles. Tenant and Tenant's employess, agents, servants, cusiomers and other invitees shall have tha non-axcly:
right o use all comman facliliies, impravements, equipment and services which may now exisl of which may herealler be provided
Landlard for the accommodation and convenlence of Landlard's cuslomers and tenants, Including landing and takeofi facililles, mean:
Ingress and egress (o Ihe demised premises, cther airport Instalialions, and all othar reasenable sarvices which may be pravided with
charge from lime (o lime by Landlord In operating the Alrport. All such commaon facllities shall at all times be under the exclus|ve con
and management of Landlord and may be rearranged, madilied, changed or lerminaled from time (o lime al Landlord's sole discret

. 18. Rules and Regulations. Landlord has adopted Rules and Regulations (hereinalter referred to as the “Aules and Reg:atlar
which shall govarn Tenanl in Ihe use of 1he demised premises and all comman lacilities, a copy of which has been furnished lo Ten.
The Aules and Aegulalions are Incorporated by reference as If wrlllen verbalim herein, and Tenanl agrees fo comply fully at all times
the Rules and Regulalions. Landlord shall have Ihe right lo amend, nolify and aller the Rules and Regulations from tlime 1o lime |
reasonable manner for lhe purpase of assuring the salely, wellare and convenience of Landlord, Tenanl and all other Tenants
customers of lhe Airport,

19, Signs and Equipmenl. Aller first secyring Landlord's approval which will nol ba unreasonably withheld, Tenant shall have
right from time o time 10 install and operale advertising signs and radio, communications, melerological, aerlal navigation and al
equipment and faclillies In ar an the demised premises thal may be reasonatly necessary for the operalion of Tenant's business,

20. Landlord's Right al Entry. Landiord and Landlord's authorized representatives shall hava the right, during the narmal busing
hours, to enler Ihe demised pramises {i) to inspect Ihe ganeral condilion and state of repair {hereol, (il) lo make repairs permitied un
this Lease, (iil}) lo show the demised premisas to any prospeclive lenant or purchaser or {Iv) for any other reasonabile and lawlul puipo

During Lhe final one hundred eighly {180) days of Ihe term hereol, Landlord and Landlord’s autharized representalives shall have
right 1o arect and mainlaln on or aboul the demised premises cuslomary signs adveriising the demised pramises lor lease of lor 5

21. Indemnily snd Exculpalion:

A, Landlord shall nol be liable 1o Tenant or to Tenant's employees, agenls, sarvanis, customers, invilees, of to any other per:
whomsoever, lor any Injury |16 persens or damage lo property on or abowt the demised premises or any adjacent area owned by Landl
caused by the negligence or misconduct of Tenanl, Tenant's employees, servants, customers, Invitees, sublenanls, licensees
concessionaires or any other person wnlering the demised premises under express or implied invitation of Tenanl, or arising oul of Ihe ¢
ol the demised premisas by Tenant and the conduct of Tenant's business Ihereon, or arising out of any breach or defaull by Tenant in
perfarmance ol Tenanl's obligalions hareunder; and Tenant hereby agress 1o indemnliy Landlard and hold Landlord harmiess fram ;
loss, expense or claims arising out of such damage or injury. *

B. Landlord and Landlord’s agents and employees shall nol be liable to Tenant lor any Injury lo persons or damage to prope
resulling from the demised premises becoming oul of repair or by defect In or fallure of equipment, pipes, or wiring, or bioken glass, ar
the backing up of drains, or by gas, water, sfeam, electricily or oil leaking, escaping af Howing Into the demised premises, regardies:
the saurce, or dampness or by fira, explosion, lalling plaster or celling or for any olher reasan whatsoever. Landlord shall nol be liable
Tenant for any loss or damage 1hat may be occasianed by or ihrough the azts or omissions of other fenants of Landlord or caused
operalions In construction of any privale, public or quask-public work, or of any other persons whomsoever, excepling only d
authorized agents and employees of Landlord.

22. Delault by.Tenanl. The lollowing events shall be deemed 1o be evenls of defaull by Tenant under this Lease:

A. Failure of Tenanl to pay any installment of renl or any other sum payable o Landlord hereunder on the dala thal same |5 due 2
such lailure shall continue for a perod of 1en (10} days.

B. Failure of Tenan! to comply with any lerm, condilion or covenant of this Lease, other {han Lhe paymenl of rent or olher sum
money. and such lailure shall not be cured within (hirty (30) days alier writlan notics thereof to Tenant.

C. Inzolvency, the making of a transfer In lraud of creditors, or tha making of an assignment lor the benetlt of creditars by Tenant
any guaranior ol Tenanl's obligations.

D. Filing of a petition undar any sactien or chapter of the Natlanal Bankruptcy Acl, as amended, or under any similar law of stat,
ol the United Stales or any Stale thereof by Tenant or any guaranior of Tenant’s obligations, or adjudication as a bankrupl or Insalvent
proceedings filed agains! Tenant or such guaranior.

E. Appointmant ol a receiver or trustes lor al| or substantially all of the assels of Tenanl or any guarantor of Tenant's obligatior

F. Abandonment by Tenant of any subsianiial poriion of the.dem|sed premises or cessalion of use of the demisad premises for 1
purpose leased.

23. Remedies of Landlord, Upon Ihe occurrence ol any of the avenls of default listed In paragraph 22, Landlord shall have the opti
1o pursue any ane or more ol the following remedies without the notice or demand whalsoever-

A. Terminale this Lease, In which event Tenan! shall Immadiately surrender {he demisad premlsas (o Landlard, If Tenant lails 1o
surrender Ihe demised premises, Landlord may, without prejudice 1o any other remady which Landlord may have lor possession al |
demlsagd premises or arrearages In renl, enler upon and (ake possession of the demised pramises and expel or remava Tanani and a
olher person who may be occupyinp Ihe demised premisas or any part thereol, withoul being liabla lor praseculion ar any claim |
damages therefor, Tenant shall pay to Landlord on demand the amount of loss and damages which Landlord may suffer by reasan
such termination, whether thraugh inabllity to relet the demised premises on salislaciory terms or olherwise.

B. Terminate this Lease, in which event Tenani shall Immed|ately surrender the demisad premises to Landlord, If Tenant fails 1o
surrender Ihe demised premises, Landlord may, without prejudice lo any other ramady which Landlord may have lor possession of |
damised premises or arrearages in rent, enfar upen and fake possession ol the demised premises and expel or remove Tonant and 3
ather persan who may be occupying the demised premises or any parl therecl, without being llabla lor proseculion ar any clsim |
damages therelar. Tenant shall pay o Landlord an the date of such termination damages In any amount equal to the excess, Il any, ol t
Iatal amount of all manthly rental and othar amounis to be paid by Tenant to Landiord hereundar for the perlod which would oihe rwi
have censtituted the unexpired portlon of the term of this Lease over the then fair market rantal value of the demised pramlses ler su
unexplred ponion ol the term of Inis Lease,

C. Enter upon and takie possession of the demised pramises wilhoul terminating this Lease and withoul belng llable lor proseculs
or for any claim for damages therefor, and expel or famove Tenanl and eny other parson who may be cccupylng the demisad premises
any part thereof. Landlord may relet the demised pramises and recelve the rent therelor. Tanenl agrees io pay lo Lendiord manthly or
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uu:_u;nd Gram lune Lo lune any delicier 1Lt iy arise by teason of any swihosulutting ' du_\_u:m.nn-g the amount of seols delted
brokeruge commissions, atiorneys’ e “aling exponses and olher cosly ol rely' . be subliacted ltam tha smownl al i
raceivad undar such talelting,

D. Enter upon the demised premiaes wilhoul terminaling Ihis Leass and without belng llable for prosocullon of lof any clalm
damages Iherefor, and do whalever Tenan! Is ebligated {o do under Iha terms of this Lease. Tamant BQreds 10 pay Landlord on demand
sxpanses which Landlord may incur [n thus eflecting compliance with Tenanl's obligatlana under this Loase, logalhar with Inter
Iharecn al tha rale al 1an percent {10%) per annum [rorn the dale sxpended until pald. and!old shall nel be llable lor any damag
resulting 1o Tenant from such acllon, whether causad by nogligance of Landlord of oiherwise.

Pursull ol any ol the faregoing ramedies shall not proclude puraull ol any of tha ciher remadies harain provided or any olher temod
pravidad by law, nor shall pursull of any remady herein provided cansiiiule a forfeilure of walver of any rent due 1o Landiard heraunde:
ol any damages acerulng to Landlord by teason of tha violallon of any of the tarms, condllions and covenanls herain contalned.

24, Dalault by Landiord. No defaull by Landiord hetaunder shall constitule an eviclion or disturbance of Tananl's usa and poasess
of the demised premises of rendar Landlord llabla lor damages of entitie Tenan! 1o bo rallevad from any ol Tunant’s obligalions hareun
(including the obligation o pay rent) or grant Tanant any right ol deduclion, abatemant, set-all or recoupmant or antlila Tensn! 10 1aka
action whalsoever with ragard to ths demlsad pramises or Landiord untll thirly {30) days aller Tenant has glven Landlord willlen no
specilically satling farth such default by Landlard, and Landlard has falled lo curs such defaull within sald (hirty (30) day period, o in
evenl such delaull cannol be cured within said Ihirty {30) day period then within an addifional reasanable paried al lima 5o long
Landlard has comr d ive aclion wilhin sald Ihirly (30) day psricd and {herealler Is diligently attempting 1o cure such defaul
ihe evenl that Landiaid lails lo cure such default within said thifly (30) day petiod, or wiihin sald addillonal reasonable pariod of tl
Tenant shall have iha right to:

{I} Proceed 1o cure such delaull and deduct the cost of cuting samae plus interast therean al 1he rate af ten percent {10%
annum lrom the nex| succeeding rental instalimeni{s) due by Tenant 1o Landlord hereunder; or

(i} Proceed lo curs such defaull and bring sult against Landiord for the cost of curing same plus interest thereon at tha rat:
ten parcent (10%) per annum.

Il any mortgagee al Landlord has given Tenant I1s sddress lor nolices and specifically requests such notics, Tenant agress 1o glve
nofice required hereinabove to such mortgagea at tha (lma Tenan! glves same to Landlord, and 1o accapt curatlve action, il
underiaken by such morigagee as If such curatlve actlon had been laken by Landlord.

25, Walver of Subrogalion. Each parly hereto waives any and every claim which arlses or may arise In such party’s favor against
olher parly hereto during the lerm of this Lease lor any and all loss of, or damage 1o, any of such pary's properly localed within or up
or canstituling a part of, iha demised premises, which loss or damage is covered by valld and collectibla tlre and extended cover
insurance policles, to tha extent that such loss or damage Is recoverable under such Insurance policies. Such mulual waivers shall &
sddition to, and nol In limilation or derogation of, any olher walver or release contalned in this Lease wilh respect 1o any loss ol
damage la, property of the parlies herelo. Insamuch as such mutual walvers wlli preclude the assignment of any aloresaid clalm by wa:
subrogation or olherwise 1o an insurance company (of any other person), each parly hereby agrees Immediataly to glve 10 each insura
company which has Issued 10 such parly palicies of fire and exfended coverage insurance, wriltan notice of the lerms of such mu
waivars, and to cause such Insurance policies 1o ba properly endorsed, Il necessary, lo prevent the invalidallon ol such insura
coverages by reason al such walvers.

26. Title 13 Impravamanis. Any aad all Improvements on (he demised premises shall becoms the property of Landlord upan
expiration or lermination ol this Lease; provided, however: {1} ! Tenani Is not then In dalaull heraunder, Tenant shall have 1he righ
remaove all personal property and trade fixiures owned by Tenani lrom the demlsed premisas, bul Tenan! shall be required fo repair
damage 10 the demised pramises causad by such removal In a good and workmanlike manner and al Tenant's sole cost and expense; |
{ii} Landlord may alac! to raquire Tenant to remave all Improvements (rom the demised premises and rastore the demised premises 1o
eondition In which the same exislad on the dale hereal, in which evenl Tenant shall promplly perloim sueh removal and resioration |
good and workmanllke mannear and at Tenant’a sole cost and expanse,

27. Mechaenics' and Malerinimen's Llens. Tenant agreas to indemnily and hold Landlord harmiess of and from all fiabliily arising
of the filing of any mechanics' or malerlalmen's liens against the demised premises by reason af any act or omlission of Tenant of any
claiming under Tenant, and Landlord, at Landlord’s oplion, may salisfy such liens and collect the amounl expended from Tenant 1oget
wilh Interast Inarean as providad in paragraph 37 as addllional rant; provided, hawever, 1hal Landiord shall nol so salisfy such liens o
fifteen {15) days after wrillen notification ta Tenant of Landlord's Infention 1o do so and Tenant’s lallure during such lifleen )15 day per
1o bond such liens or escrow lunds with appropriate parfles to prolect Landlord’s Interest in the demised promises,

28, Tille. Tenant accepls the demised premises subject to: (I} the Base Leasa: {ii) I1he Rules and Regulations; (lil} sasements |
rights-ol-way and [iv) 2oning ordinances and other ordinances, laws, slatules or regulalions now in ellect or harealter promulgaied by
povernmeanial authority havinp Jurisdiction over the demised pramises,

29, Qulte Enjoymant and Subordination. Landlord covanants, represenls and warrants that Landlord has full tight and pawe
execute and parfarm Ihis Lease and lo granl the estale demlised herein, and that Tenant, upon payment of ihe renis herein reserved,
performance ol the terms, condlitions, covenan!s and agreementis heraln contained, shall peaceably and qulelly hava, hold and enjoy
demlsed premises during Lhe full term of this Lease; provided, however, Ihal Tenanl accepls this Lease subjec! and subordinate 1o
recorded morigaga, dead of Irust or othar lian prasantly existing upan the damisad pramises_ Landlord furthar I3 haraby itrevacably vas
with lull power and authority by Tananl to subordinate Tenant's | 1 ar to any morigage, deed al lrust or other lon r
exisiing or herealier placed on the demised prem|ses or 1o declare this Leasa prior and superlor to any merigage, dead of trust ar othar
now existing or herealler placed on the demised premizes; provided, however, any such subordinalion shsll be upon the expr
canditions that {I) this Lease shall ba recognized by lhe morigagae and that all of the rights of Tenani shall remain in full force and ef
during the full term of this Lease on condllion that Tenant attorn 1o the morigagee, Its successors and assigns, and perfoim all ef
covenanis and condilions requlred by Ihe leems of this leasa, and ([I} In the avenl of lorecosure or any enlorcemant af any such moriga
the righis of Tenant hereunder shall axpressly survive and (his Lease shall In all respacis conllnue Infull lorce and ellect so long as Tes
shall fully perform all Tenant's oblipations hereundar and attorn 1o tha purchaser. Tenanl alsc agrees upon demand lo exccuts fur!
Instruments declaring this Lease pricr and superior 1o any morigage, deed or Irust or othar llen and speciiically providing that 1his Le
shall survive the of such gage, deed of trusl or other lien.

30. denlon Net Return Besls, Excep! lor the rental due under the Base Lease during the lime that AATI Is the Landiord hareunds
is intended that the renl provided lor In this Lease shall be an absalulely nel relurn to Landlord lor the term of this Lease, fres of any I
expenses or charges with respect to the damised premises, Including, withoutl limitation, mainlenance, repairs, replacement, insurar
laxes and assessmenls, and this Lease shall be construad In accardanca with and to elfecluate such inteniion.

31, Holding Ovar. Should Tenant, or any of Tenant's successors In Interest fall to surfendar the demised pramises, or any |
thereoi, on the explration of 1he term of this Lease, such holding over shall constilule a tenancy Irem manth to monih only tetminabl
any lime by sither Landlord of Tenant alier thirty (30) days prior welifen notlce lo the other, al & monthly rontal equal to iwo hun
porcent [200%) of the rent paid lor the last month of the term of 1his Lease.

32. Walverol ault. No walver by the parlies hereto of any default or breach of any term, condilion or cevenant of this Lease s
be deemed Io be & waiver of any subsequent delault or breach of the same or any other lerm, condillon or covenanl contained hers

33. Relessa of Landiord Upon Transfer. All of Landlord’s personal |lability lor tha perlormance of the terms and provislons af |
Lease [excepl lor any llabillly accrulng prior to such Iransler) shall terminale upon & lransler of the demised premises by Landl:
provided thal the oblipations of Landlard under this Leasa are covanants running with the land and shall ba binding upon tha transfers
Landlord’s nlerest in Ihis Lease and the demised premlans,

J4. Allorneys’ Fees. [f, on account of any breach or defaull by Landlerd or Tenant of thelr respective abligations undar fhis Less
shall become necessary lor the other to employ an attorney to enforce or defend any of such parly's rights or remedias hereunder,
should such party prevall, such parly shall be enlilled lo collect reasonable atlorneys’ lees Incuired in such connection from the o
parly.

15, Financlal Infarmatian. Tenant agrees thal Tenant will lrom {lme 1o lime upon the written request of Landlord durlng the Lerr
thls Lease furnish to Landlord such credil and banking references as Landlord may reasonably request.

38, Esloppal Cerllficalms. Tenan! agrees that lrom time lo lime, upon nol less than ten {10) days' prier wrlllen regquest by Landi
Tenant will deliver to Landlord a statement In writing cenilying that; :

A. This Lease Is unmaoditled and in full lorce and ellect {of If there have been modifications, 1hat this Louse 83 modltied Is in full
and ellect and staling the modificallons).

B. The dales to which rent and other charges hava been pald.

C. Landlord is not In defsult undar kny term or provision of this Lease or If In defaull the nalure tharaol In datall in accoidance wii!
exhlbit allached theseto.

D. Wl requasiad by Landlsed, Tenant will aat pay ranl lar mote Lhan ene (1) meath In advancs and thol this Loass will ol e amen
withoul notice 1o Landlord's merigages and (hat the same will not be terminated withoul the same notice required By the Lease

|



I'urnist?eq lo Landicrd also belng fur, Landlord's margagee and Landlord's t . lalls to cwio such dulault within 1
curalwe petiod allawed Landiord under this Leasa,
Landlord agrees that from time Io lime, upon not less than lan (1) days’ prior wrillen request by Tenanl, Landlomd will dallver
Tenanl a stalement In wriling certilying that;
A, This Leasels unmoditied and in full force and effect {or il there have boon modifications, thal Ihe Lease as modifled 15 In tull Lo
and elfec! and stating the modifications).

B. The dales lo which rent and ather charges have been pald,

C. Temant Is nol In default under any lerm ar provision ol this Lease or IT In defaull the nature thereal In detall In accardance with
exhiblt allached theralo, )

37. Interest on Tenanl's Obligailons and Mannar of Paymenl. All monetary obligations of Tenant to Landlard under this Le:
remaining unpald len (10) days alter the due date of the same (If no due date has been eslablished under ather provisions herool, the “c
date” shall be the date upon which Landlord demands paymend from Tenan! In wrlting) shall bear Inleres] at the rale of lan percent {(10°
per annum Irom and alter said tenth {101h] day unill paid, It more than twica during The lerm of the Leasa Tenant's personal or corpar;
check |s nol pald by Ihe bank on which it Is drawn for whataver 1eason, Landlard may require by glving weltlen noilce (o Tenant that 1
payment of all tuture monelary obligations of Tenant under this Lease are 1o be mada on or belare the due dala by cash, cashier's che:
cartilled check or money order, and the delivery of Tenanl's parsanal ar corperate check will na longer cansillule payment of su
monastary obligalians. Any acceplance by Landlord ol a personal or corporate chack aller such notlce shall nof be desmed or consirued
a walver or astoppel of Landlord to requlre olher payments as required by said natlca,

38, Independenl Conlraclor. It Is undersiood and agreed Ihal In leasing and operaling the damisad premisas, Tanan! is acling as
Independent conlractor and Is nat acling as agent, pariner, oint venlurer or employea ol Landiord,

33. Force Majeura. In lhe evenl performance by Landlord of any lerm, condition or covenant In this Lease Is dolayed or prevenled
any Acl of God, sirike, lockout, shortage of malerial or labor, restricllon by any povernmental aulh crily, clvil riot, tload, of any olher cau
nal within the conlrol of Landlord, Ihe period lor performance of such term, condillon or covenan! shall be extendad for a pericd equal
Ihe period Landlard is so delayed or hinderad,

40. Exhibits. All exhibits, altachments, annexed Instrurnenls and addenda referred 10 herain shall be considered a parl hereol lor
purposes with the same forca and ellect a5 if copled verbalim hereln.

A1. Useof Langauge. Words of any gender used in Ihis Lease shall be held and conslrued 1o Include any other gender, and words
the singular shall be held to Include the plural, unless the conlext otherwise roquires,

42, Caplions. The captions'or headings or paragraphs In (his Lease are Inserted for convenience enly, and shalt not be considered
construlng the provisians herec! If any question of intent should atlse,

43, Successors. The terms, condilions and covenants confained In (his Lease shall apply to, inure 1o (he benelil of, and be bindi
upon (he parties herelo and Iheir respective successors |n Interest and legal represenialives axcepl as alherwise herein express
provided. Al rights, powers, privileges, Immunilies and dulles of Landlard under Lhis Lease, Including, bul not limlied 1o, any notic
raquired or permitied 1o be delivered by Landlord 1o Tenant hereunder, may, al Landiord's apllon, be exercised or portarmed by Landlore
agenl of allorney.

44, Severablllly. I any provisian in this Lease should be held {o be Invalid or unenlorceable, the validity and enlorceasility al I
remalning provisions of this Leasa shall not be aflected thereby,

45. Notices. Any nolice or document required or permltted {o be delivered hereunder may be defivered In petsen o shall be deemed
be delivered, whether aciually received or not, when deposiled in the United Stales mall, postage prepald, registered or certilied ma
return recelpt requesied, addressed lo the parties al the addresses indicaled below, or al such ofher addresses as may have therelalo
heen specliied by written notice delivered In accordance herewlth.

LANDLORD: TEMANT:

Addison Alrpor] ol Texas, Inc.
P. 0. Box 34087

Dallas, Texas 75234 ‘PARKHAY -JET, INC.. ) -

City of Addison, Texas 5485—-Beltline Rd.,:Suite 300
Dallas, Texas 75240

P. 0. Box 144 392-3722

Addison, Texas 75001

46. Fees or Commisians, Each parly hereto hereby covenanis and agrees with the olher that such party shall ba solely responsibla I
ihe paymenl of any brokers’, agents' or linders’ lees or commissions agreed to by such party arising fram (he exscullan of (his Lease
the performance of the lerms and pravisions contained herein, and such party agrees lo indemnily and hold the ather parly harmless fror
the paymeant of any such fees or commissions,

47. Counlerparts. This Leasa may be executed In muliiple counterparis, each of which shall be deemed an atlginal, and all of whic
shall constitute bul one and the same instrument.

48. Governing Law end Venus. This Lease and all of the transactions conlemplaied hereln shall be governed by and conslrued |
accordance with the laws of the Stale of Texas, and Landlord and Tenant balh irrevocably agree Ihal venue for any dispule concerning th
Lease or any of the transactions contemplated herein shall be in any courl ol compatent jurisdiction In Dallas County, Texas,

43, Entire Agreement and Amendmenis, This Lease, consisting of forly-nine (49} paragraphs and Exhibits A ihrough B allache
hereio, embodies the entire agreemen! belween Landlard and Tenan! and supecsedas all prior agreements and un derslandings, wheihe
writlen or oral, and all conlemporanedus oral agreements and understandings relating to the subject maller hereal. Except as otherwis
specifically providad herein, no agreement herealler made shall be effective lo change, modily, discharge or ellect an shandonment of Ihi
Leasa, In whole of in part,-unless such agreement Is in writing and signed by or in behall of the parly agalnst whom anforcement of Ih
change, modificatlon, discharge of abandonmenl |s soughl.

EXECUTED as ol the day monlh and year lirst above writien.
LANDLORD;

T ?;’TEX/Q INC.

By: 'V'),/’T- .t'ﬂ-—-’tll"("".
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STATE OF TEXAS
COUNTY OF DALLAS

! i’
BEFORE ME, Ihe undarsigned authorlly, an (his day lly appearad Eo 5:1_7' Zv Q‘J.cr_"

known to ma 1o be the person whose name Is subscribed 1o ihe foregoing inslrument and acknowledged 1o me thal he execuled the s

lor the purposes and conslderalions thareln zlaled.
oYy day ol . ‘ mé

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the

Malary Public

Aot

Counly, Texas

STATE OF TEXAS
COUNTY OF DALLAS

BEFORE ME, the undersigned aulharlly, on this day personally appearad
known 1o me la be the person whose name Is subscribed 1o the foregaing Instrument and acknodytadged 1o me thal he executad the 5a
far the purpose and considerations Iherein sialed, !

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the ﬂ? day of Lo ,iﬂ_é

J PIV4 %&L‘ﬂ/
i Dyt bas

Nolary Puby

County, Texas

STATE OF TEXAS
COUNTY OF DALLAS
BEFORE ME, the undersigned authority, on this day personally appearkd £
known o ma 1o be the persorfwhose name is subscribed 1a (ha taregoing Instrument and acknawledged to ma mn:.l‘sa}g weculed (hé £ar
far the purpases and considerations Iherein staled.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, lhis the i dayol _Fltpin et 19 FS

M i QM./ Z
HNotary Fu:’IEj > /J == [

County, Texas
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THE STAIE OF TEXAS ; o
f GROUND LEASE oy
COUNTY OF DALLAS

This Ground Lease thereinafter retarred to as the *Lease” Is made and antered Into as of _September 28 1983
by and ameng the Clty of Addison, Texas, a municipal corparation {herelnaller cometimes raferrad 10 as the "City"), Aadlsun Alrport
Texas, Inc., a Texas Carporatlon {hareinaftar somatlmas roferred to as “AATI™ and _PARYUWAY JFT, .THE i

{heralnalter referrad 1o as "Tenanl”). z
WITHESSETH:

WHEREAS, AATI leases thal certaln real properly (herelnafler refarred 1o 85 the "damisad premlses”) described In attachad Exhiblt
from the Cily pursuant to that certaln Instrument captioned Agreement for Operatlan of the Addisen Alrport (heralnalter referrad 1o as th
“Base Lease”) betwoan the Clty and Addlsen Alrport, Inc. (predecessor at AATI); and

WHEREAS, 1he dem|sed premises ara sltuated at Addison Alrport (hereinafier referred to as the “Aliport™) In Dallas Caunty, Texa:
the Alrport being delineated In a platl attached hereto as Exhibll B; and

WHEREAS, the Clty and AATI hereby lease and demise tha demised premises to Tenan!, and Tenanl hareby leases and takes th
demised premizes fram the Clty and AATI, upon the terms and conditlons set forth heraln:

HOW, THEREFORE, KNOW ALL MEMN BY THESE PRESENTS:

1. Base Lasse: All of the terms and conditions of the Base Lease are Incorporaled Into this Lease by referance as If writtan verbatir
herein, and Tenant by Tenant’s execution hereol acknowledges that AATI has furnished Tenant with a copy of the Base Laase, Tenar
agrees (o fully comply at all imes and In all respects with the terms and conditions af the Base Lease Insofar as the same relate to b
demised premises and/or he use and operation thereof, except that Tenant shall no! be responsible for the payment of any rental du
under the Base Lease which shall be paid by AATI,

2, Definltion of Landlord and Elfect al Defsull under the Base Lease: The tasm “Landiord” as hereinafter used In this Lease sha
mean elther AATI or the City. So long as the Base Lease |s in effect, AAT!| shall be entitled to all of the rights, beneflis and remedies of th
Landiord under this Lease, and shall perform all of the dutles, covenants and obligations of the Landliord under {his Lease. Upon th
expiration or termination of the Base Lease, the Glty shatl be entltied 1o all of the rights, benelits and remedies of the Landlord under thi
Lease, and shall perform all of {he dutles covenants and abligations of the Landlord under this Leaga, The City agrees that (i} untll suc
time as the Clty notifies Tenant 1o the contrary In writing, Tenant |s fully autherized to make all payments due undor this Leasa 1o AAT
and (Il) that default by AATI under the Base Lease shall have no effect on this Lease so long as Tenant pays and performs lis duties
covenants and abligations under this Laase, -

3. Term: The term hereal shall commence on the earller of Stemh ,19_8% | or thae first day of the firs
calandar manth after Tenant completes the censtruction hereinbalow described and opens for busimess at tha demised promises (th
applicable dale being hereinafter referred 1o as the "Commencement Date™}, and shall end four hundred eighty (480) months thereafies
pravided, however, that any entry upon Ihe demised premises by Tenant prior to the Commencement Date shall be subject to all of th
terms and condltions hereol excepl that rental shall not accrue.

4. Rantal: Subject to adjustment as hereinbelow provided, Tenant agreas to pay to Landlord, without offset or deductlan, rent fo
the demisad premises al therate of _EIGHT HUNDRFED SIXTY-ONE AND Y6/100-=ceaa= per month In advance
The first of such monthly instaliment shall be due and payable on or befare the Cammencemant Date, and a like Instaliment shall be du
and payable on or befare the first day of each calendar month therealter during the term hereof,

5. Ad[usiment of Rental: Commencing an the second anniversary of the Commencemant Date and on every bl-annual anniversar
thereafter (hereinalter referred 1o as the “Adjustment Date”), the manthly rental due undar paragraph 4 shall be adjusted as follows:

() A comparison shall be made betwesn the Consumers' price Index-All items for the Dallas, Texas Metropolitan Area [herain
after referred o as the “Price Index") as It existed on the Commencement Date and as (1 exists on the first day of the calendar mont
preceding the then applicabla Adjustment Date,

(i} The monthly rental for the two (2) year period beginning with and foliowlng the then applicable Adjustmant Date shall b
elther increased or decreased, as the case may be, by the percentage of Increase or decrease In the Price Index between th
Commencemnent Date and the then appliceble Adjusiment Date, bul In no event shall such monthly rental ever be decreased below th
maonthly rental set forth in paragraph 4,

{11} In the avent that the Price Index Is unavailable lor whatever reason lor the computations set farth hereinabove, another inde
approximating the Price Index as closely as feasible shall be substiluted therefar.

6. Useof Demisad Premises and Construction of Improvements, The demiscd premises shall be used and occupled by Tenant onl
far the following purposes: sale of alrcrafl and alrcralt parts; alrcralt maintenance and repalr; alrcrafl storage; alrcraft tralning; alroral
charier; and alrcrail rentals; and not otherwise without the prier wrltten consent of Lendlord.

In connection with such use and accupancy, Tenant intends to construcl upen the demisad pramises the Improvements depleted |
the plans and specitications.

aircraft ramps and vehicle parking. Addison Airport

1 - Metal hangar 100" x 110" w/20'x100' office with associated \ G‘]
must approve construction prints prior to construction.

All construction shall be slrictly in accordance wiih such plans and specifications, and such consiruction shall be performed in a firs
class, warkmanlike manner. Tenant agrees 1o promplly pay and discharge all casts, expenses, claims far damages, llens and any and a
other labilities and obligations which arlse In connection with such construciion,

7. Accaptance ol Demlisad Premises, Tenant acknowledges that Tenant has fully Inspecled the demised premises and accepts th
demised premises as suitable for the purpose for which the same are leased In thelr present condlilon.

B. Sscurlng Governmanial Approvals and Compllance with Law. Tenant at Tenant's sole cost and expense shall obtain any and a
governmental licenses, permlts and approvals necessary lor the construclion of improvements and lor the use and occupancy of th
demised premises. Tenant shall comply at all times with all gavernmental laws, ordinances and regulations applicable fo lhe use of th
demised premises, and shall promptly comply with all governmeantal orders and directives lor the correctlon, prevention and abatement o
nuisances in of upon, of connected with the demised premises, all al Tenant's sole cost and axpensa.

8. Asslgnment, Subletiing and Mertgagling of Leasahold Estate:

A. Without the prior written consent of Landlord, Tenant may nat assign this Lease or any rights of Tanant hersunder (axcept to
leasehold marigages as hereinbelow provided) or sublet the whala or any part of tha demised premises. Any assignment or sublettin
shall be expressly subjec! to all the terms and provislons of this Lease, including the pravisions of paragraph & pertaining to the use of th
demised premises. In the event ol any assignment or sublatting, Tenant shall not assign Tenant's rights hereunder or sublet the demlise
promisss without first oblaining a written agreemaent lrom each such asalgnea or sublesseo whersby each such assignea or sublesss
agrees to be bound by the terms and provisions of this Lease, No such aszlgnment or subleiting shall constilute a novallon. In the avent ¢
the occurrence of an event of default while Ihe demised premises are assigned or sublel, Landlord, in addition to any other remedie
provided hereln or by law, may at Landlord's eption, collact directly from such assignes of subtenant all rents becoming dus under suc
asslgnmeant or subletting and apply such renl against any 2ums due 1o Landlord hereunder. Mo direct collection by Landlord frem any suc
assignee or subtenant shall release Tenant from the paymaent or parfarmance of Tanant's abligatigns hereundar,

B. Tenant shall have the right to maorgage the leasehold estate of Tanant creatsd hereby In order lo secure & mortgage loan for th
purpose of obtaining funds for tha construction of-the improvements described In paragraph & or for other constructlon upon the demlse
premlses approved from lime to lime by Landlord In wrlling. In the avent thal Tenant pursuant to mortgages or deads of trust mongage
the laasahold estate of Tenant creatad haraby, the leasehold mortgagas shall In no event become personally llables to perfarm th
obligations of Tenant under this Lease unless and untll sald mortgagea becoms the ownes of the leasehold aylale pursuant to loreclosurs
transfer in lieu of foraclosura, or otharwlsa, and Iheraafter said feasehold mortgages shall remain |lable for such obligstions enly so lon
a3 such mortgages remaina the owner of the lassshold astals. Notwlthatending the loregalng, It 18 speciiically undarsiood and mgrasd tha
no such morigaging by Tenant and/or any actions taken pursuant to the terma of such mortgage shall ever relleve Tenani ¢f Tenant'
obligation to pay the rental dus hareunder and otherwise tully periorm the terms and conditlons of this Leass.
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o~ C. Allmarigages ardeods af trus'” by Tananl morigsges the leasehold estate = "~ ni crealed hareby shall contaln provisi
(I} requiring the leasehold morigagee Landlord lifiesn (15) days wriiten natice accelerating 1he dobl af Tananl 1o a
marlgages and/or inltfating loreciosure precesdings undar sald morigages of déeds of trust, and (ii} allowing Landiord during such fil
{15) day nolice period 10 cure Tenant's dafault and prevent said accalaralian and/ar foreclosure proceedings, and thereattar at Landlo
option to assume Tenanl's positlan under said morgages or decda al trust,

D. Landlord agreas, |l and so long as the leasehold eslate of Tenant is encumbered by a leasahold rmarflgage and wrilten notic
such affact has been given to Landlord, to give tha halder of such leasehold morlgagee at 3uch address or addresses as may be specl
in such written notlce lo Landlord for the giving of notices 1o the |sasehold martgagae, or a3 otherwise may be speciliad by (ha ease
mortgagon (o Landlord In writing, writlen notice of any delault hereundar by Tenant, simullaneously with the glving of =uch natice
Tenant, and the holder of any such leasehold marigage shall hava the right, for a period of filleen (15) days attar I1s recelpl of such ne
or within any longer period of time spacilied In such natice, to take such action or 1o make paymant as may be necessary of spproprlal
cure any such default so specified, it being the Intention al the parties hereto that Landlard shall not exercise Landiard's right Lo tarmir
1his Lease without first giving any such leasehald morigages the nolica provided lar herein and affording any such leasehold moriga
the right to cure such default as previded far herein.

E. Landiord further agreas to executa and deliver to any proposed leasahold mortgages of Tenant a “Mon-Disturbance Agreame
wherein Landlord agrees Ihat Landlord will {J) recognize such mortgagee and Its successars and assigns aller foraclosure, or transle
lieu of foreciosure, as Tenant hereunder, and (if) cantinue 1o perform all of Landlord's obligatlans hereunder so leng a5 such martgage:
s successors and assigns performs all of 1he obligations ol Tenant hareunder. Landlord alsg agrees 1o execuls and dallver to s
praposed leasehold mortgagee any ather documents which such proposed leassahald morigagee may reasonably request concernlag
martgaging by Tenan! of {he leasehold astate crealed hareby; provided, howaver, that Landlard shall never be required to subordir
Landlord's interest in the demlsed premises to the mortgage al such proposad leasehald morigage,

10. Property Taxes and Assessmenls: Tenant shall pay any and all property laxes or assessmenls levied or assessed on
Improvements on Ihe demlsed premlises, the personal properly and fixtures on the demissd premises. and, Il applicabla, upan
leasehold eslate of Tenant created hereby. Upon the reques! of Landiord, Tenant shall Irem time to time furnish o Landlord's "p
recelpts” or other writien evidence that all such taxes have been paid by Tenant,

11. Malntenance and Repalr of Demised Premises:

A. Tenant shall, throughout the term hereof, malntaln in good repair and condition all the demised premises and all fixlur
equipment and personal properly on the demised premises and keep them frae from wasie or nulsance and, al the wxpiration
termination of this Lease, dellver up the demised premisas clean and free of irash and In good repair and conditlon, with all fixtures ¢
equipmenl situated in the demised premises in working order, reasonable wear and tear excepted,

B. In the evan! Tenan! shall lall to so malntaln the demised pramises and the fxtures, equipment and parsonal proparly sltua
thereon, Landlord shall have the right (but not the ebligation) to cause all repairs or other maintenance 1o be mads and tha reascna
cosis therefor expanded by Landlard plus interest thereon as provided In paragraph 37 shall be paid by Teman! on demand.

12. Alterations, Additlons and Improvement, Afler completion of the Improvements described In paragraph 6, Tanant shall nat cre
any openings in the roof or exterior walls, ar make any alterations, addillons or Improvements 1o the demised premisas withoul tha pr
written consent of Landlord. Consent for non-structural allerations, addilions or improvements shall not ba unreasonably witwhald
Landiord. Tenant shall have the right to erect or Install shelves, bins, machinery, alr conditioning ar heating equipment and trade {ixiur
provided that Tenan! complies with all applicable gavernmental laws, ordinances and regulalions,

All alterations, additlons and Improvements In and 1o 1he demised premises shall be perfarmed |n a first class, warkmanlike mann
and Tenanl shall promptly pay and discharge all costs, expenses, claims lor damages, llans and any and all other liabilities s
obligations which arise in connection Iherewith,

13, Insurance. Tenant shall during the team hereol maintain at Tenant's sole cast and sxpense insurance relating 1o the demis
premises as follows:

(i} Insurance against loss or damage lo improvements by fire, lightning. and ather risks from time to lima included un
standard extended coverage policles, and sprinkler, vandalism and maliclous mischiel, all In amaunls sulficient 1o prevant Land!:
or Tenant lrom becoming co-Insurers of any loss under the applicable policlas but in any event in amounts net less than eig!
percent (B0%) af the full insurable vatue of the demised premises. The term "full insurable value™ as used hereln means act
replacement value at the time of such loss. Upon request, such replacement value shalf ba determined by a qualltied appraiser, a cc
ol whose findings shall be submitted to Landiord, and, therefare, proper adjusiment In the limlts of Insurance coverage shall
ellecied.

{Il} General public liability insurance against claims for bodily njury, death or property damage occurring on, in or aboul |
demised premises. such insurance 1o afford pratection to Landlord of not lass than $500,000.00 with respeci to any One persc
$1.000.000.00 with respect to any ane accldent and nol less than $200,000.00 with respect 1o praperty damage,

{iill} Workmen’s compensaticn Insurance covering all persans employed by Tenant In connection with any wark done on or ab
the demised premises with respect io which claims for death or bodily injury could be asserted against Landlord or the demis
premises, of in lieu of such workmen's compensation insurance, a pragram of self-insurance complylng with the rules, regulatic
and requirements of the appropriate state agency of the Stale of Texas,

{iv) I applicable, boller and pressure vessel Insurance on all steam bollers, parts theres! and appurtenances attached
connected thereto which by reason of their use or existance are capable of bursling, erupling, collapsing, imploding or exploding,
the minimum amount of $100.000.00 for damage to property resulting from such perils

(¥) Such other insurance on improvements in such amounts and against such other insurable hazard which at |he time ;
tommenly ablained in the case ol property similar to such improvements.

(v} Hangar keeper's llabilily Insurance providing for caverage in the follawing limits: $200,000.00 per sircrall and $400,000.
Per occurrence on properly damaga fo aireraft in the care, cuslody of control of Tenant,

{vil) During any period of construction, a Bullder's Risk Completed Value polley with an all risks endorsement,
All such policies of insurance (i} shall be Issued by insurance companies acceptable 1o Landiard, (ii} shall name Landlord as .

addilional Insured or loss payee, as the case may be. and (Ili) shall provide for at feast ten (10)'days wrlilen notice 16 Landiard prigr
cancellation or modification, Tenant shall provide Landlord with duplicate originals of all insurance policies requlired by this paragrap

14. Casusity Damage or Destruction:

A. In case of any damage {0 ar destruction of 1he bui es and equip 1t en the demised premises, or any part therar

]
Tenant will promptly give written natice thereof 1o Landiord, generally describing the nature and extent ol such damage and/
destruction.

“B. In case of any damags 1o ar o ion of the bulldi sir and equipmen! on the demised premisas, or any part therec
Tenanl, whether or not the insurance preceeds, If any, payable on accaunt of such damage and/or destruclion shall be sulticient lor sut
purposa, at Tenant's sole cost, risk and axpanse will prompily commence and complete the restoration, repalr and replacemant of sa
bulldings, structures and equipment as nearly as possible to their vatue, condition and charactar immediataly pricr to such damage and/

destruction, with such alterations In and additions thereto as may be approved In wriling by Landiord (hereinafter sometimes referrad to
the “Restoration”).

C. All insurance proceeds, If any, payable on account of such damage to or destruction of the bulldings, slruclures and equlpme
on the demised premises shall be held by Landlord, Landlord shall be protected in acting upon any cenilicate ballevod by Landtond 1o 1
genuine and to have been executed by Ihe proper party and shall recalve such certificate as conclusive evidence ol any facl or as 1o ar
matter therein set lorth, Such cerlificate shall be full warranty, authority and protection to Landlord In acting thereon, and Landiord sh
be under no duty to take any action other than as set lorth in this paragraph 14,

D. Insurance praceeds received by Landiord an agcount of any damage lo or destruction of the bulldings. structures and equipma
on the demised premises, or any part thereof (lass the costs, fess and expanses Incurred by Landiord end Tanant in the collection therec
Including, without limitation, adjuster's and attornay's fees and expenses) shall be applied as lallows:

(I} Met Insurance proceeds as ahove delined shall be paid to Tenant or s Tenant may direct from lims 1o Hime a3 Restoratic
pregressas 1o pay {or reimburse Tenant for) the cost of Restaration, upon writtan request af Tenant to Landlard atcampanked by |
cerfificate of a supervising architect or engineer approved by Landlord, descriting In reasonable delall the work and malarial
question and the cost thereo!, staling that ths same were necessary or appropriate to the Restoration and constitule a complete pa
thereof, and that no part of tha coxt tharsof has [heretolore been reimbursed. and specilylng the aaditional amount, il BNy NOCCSS A
lo complete the Restoration, and (b} an opinion of counsel satisfactory to Landlord thal there exist no mechonics’, matotinimen’s
similar liens for labor or materials except such, If any, as are discharged by the payment of the amaount roguestad

{ll) Upon receip! by Landlord of evidence of the character requirsd by the foregoing clauses (fi(s) and (B) 1hat Restoialion hp
been completed and the cost thereof paid In full, and that there are no machanics', materialmen's or similar liens lor labor o malea
supplied in connection therewith, the balance, Il any, of such procaeds shall be paid 16 Tenant or as Tanan may ditect
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E. Inthe evant {hal Tenant does 1plly commence Restoratlen, or aller com ent Tenant does nel diligontly proces
the completion of same, Landlord shall he.w the fight lo commence or camplele Restoralion dfler Landlord has givan Tenant 1hirty
gays prior written nolice requesting Ihe commencemant of Restoration ar that Tenant diligently proceeds 1o the completion of sar
Tenant during such thirty {30} day petiod goes not 50 commence or proceed to diligently complele Restoratian, In such event, Lant
shall refain the Insurance proceeds, and Tenant shall pay any deficiency il such proceeds are nat sulficient lor Restoralian,

15. Condemnation:

A. I during the term hereof, any part of the demised premises shall be acquited or condemned by eminent domain lor any publ
quasi-public use or purpose, or are sold 1o a condemning autharlty under threat of condemnaiion, and afler such taking by or sale 1o
condemning autharlty the remainder of the demlsed premises s not susceptible 1o efficient and economic occupalion and eperatio
Tenanl, this Leasa shall automatically terminate as of the date thal said condemning autharity takes possessiaon of the demised prem|
and Landiord shall refund to Tenant any prepaid but unaccrued rental less any sum then owlng by Tenant 1o Landlord,

B. If after such taking by or sale o sald condemning authorlty the remainder of the dermised premises s suscoptible 1o efficient
economic accupation and operation by Tenant, this Lease shall nat terminate bul 1he rental due hereunder shall be adjusted so 1hat Te
shall be required to pay for the remainder of the lerm hereof the sum oblained by multiplying each monthly rental instaliment
hereunder, as adjusted from time to lime pursuant 1o paragraph 5, by a {raction, the numerator of which shall be the number of square
remaining inthe demised premises after the faking by or sale o said condemning authorily and denominator of which shall be the sg
leotage origlnally cantained in the demised pramises. The rental ad|usiment called for herein shall not commence untll said condem
authority actually takes possesslon of the condemned portlon of the demised premlises, .

C. If this Lease Is nol terminated pursuant to Section A, Tenanl shall promplly restore the improvements on the demised premi
and the candemnalion proceeds lo which Landlord and Tenan! are entitled shall be awarded and palid first 1o cover the costs and exper
for restoring the remaining portion of 1he demised premlises 1o a condition susceptible ta efficlent and econamlic accupation and apera
by Tenanl, and any remaining proceeds fo which Landiord and Tenant are entitted shall be awarded and pald to Landlord and Tenant
their Inferest may appear. If this Leasa Is terminated pursuant lo Sectlon A, condemnation proceeds 1o which Landlord and Tenant
eniitled shall be awarded and paid to Landlard and Tenant as their inerests may appear,

16. Ulilitles. Tenant shall be responsible at Tenant's sola cast and expanse far obtaining all utility connections at or for the demi
premises and Tenant shall pay all charges for waler, electriclty, gas, sewer, telephone or any other ulility connections, tap-in fees
services furnished to the demised premises during the term hereot. Landlord shall in no event be liable or respansible for any eessatios
Interruption in any such utility services,

17. Common Facillties, Tenant and Tenant's employees, agents, servants, customegrs and other invitees shall have the non-exclu:
right 1o use all common facllities, improvements, equipment and services which may now exisl or which may hereafler be providec
Landlord for the accommedation and convenlence of Landlord's customers and lenants, including landing and takeo!l fazililies, mean:
ingress and egress fo the demised premises, othar alrport installatians, and all other reasonable services which may be provided with
charge from time fo lime by Landlord in operating the Airport. All such common facllities shall ai all times be under the exclusive con
and management of Landlord and may be rearranged, modIfied, changed or terminated from time to time at Landlord's sale discret

18. Rules and Regulations. Landlard has adopted Rules and Regulations (hereinalter referred fo as the "Rules and Aeg:laticr
which shall pavern Tenant in the usa of the demised premises and all common lacilities, a copy of which has been furnished to Ten.
The Rules and Regulations are incorporated by reference as Il writlen verhatim herein, and Tenant agrees to comply fully a1 all times
the Rules and Regulations. Landlard shall have the right 1o amend, nolify and alter the Rules and Regulatisns fram lime 1o time |
reasonable manner for the purpose ol assuring the safely, waltare and convenience of Landlord, Tenant and all ether Tenants .
customers of tha Airpod,

19. Signs and Equipment. Afier flrst secyring Landlord's approval which wlll nat be unreasonably withheld, Tenant shall have
right from time 1o lime to install and opesate adverlising signs and radie, communications, meterclogical, acrial navigation and ot
equipment and tacilities in or on the demised premises that may be reasenably necessary for the operation of Tenant's business.,

20. Landlord's Right of Entry. Landlord and Landlard's authorized representatives shall have the right, during the narmal busin:
hours, 1o enler the demised premises (1) to Inspect Ihe general condilion and state of repair thereat, (11} 1o make repairs permitted un
this Lease, (i} to show the demised premises to any praspective tenant or purchaser or {Iv) far any ather reasanable and lawlul purps

During the final one hundred eighty (180) days of the term hereof, Landlord and Landlard's authorized represeniatives shall have
right to erect and maintaln on or aboul the demised premises customary signs advertising the demised premises for lease or for 53

21, Indemnity and Exculpation;

A. Landlord shall nat be llable to Tenanl or to Tenant's employees, agents, servants, customers, invilees, or ta any olher pars
whomsoever, for any Infury to perscns or damage |o praperty on or absul the demised premises or any adjacent area owned by Land|:
caused by lhe negligence or misconduct of Tenant, Tenant's employees, servanls, cuslomers, Invitees, subtenants, licensees
concessionaires or any other person wntering the demised premises under axpress of implied invitation af Tenant, or arising oul of 1he .
of the demised premises by Tenant and the canduct of Tenant's business thereon, or arising out of any breach or defaull by Tenant in |
performance of Tenant's obligations hereunder; and Tenant hereby agreas to indemnify Landlord and haold Landlord harmless fram &
loss, expense or clalms arising out of such damage or injury, e

B. Landlord and Landlord's agents and emplayees shall nol ba liable ta Tenant for any injury {a persens or damage to prope
resulting lrom the demised premises becoming out of repalir or by delect In or fallure of equipment, pipes, or wiring, or braken glass, or
the backing up of drains, or by gas, water, steam, electricily or oil leaking, escaping or flowing into the demised premises, regardiess
the source, or dampness or by fire, explesion, talling plaster or celling or {or any cther reason whatsoever. Landlord shall nat be liable
Tenant for any loss or damage that may be eceasioned by or through the acts or omissions of other tenants of Landiord or caused
operations In constructian of any private, public or quask-public werk, or of any other peisons whomsoever, excepling only d
authorized agents and employees of Landlard,

22. Delaull by Tenant. The following evenis shall be deemed to be events of delaull by Tenant under this Lease:

A. Failure of Tenant to pay any Inslallmeni of rent ar any gther sum payable o Landlord hereunder on the date that same Is due a
such fallure shall continue for a perlad of ten (10) days.

B. Failure of Tenan! to comply with any tenm, condltion or covenant of this Lease, other than the payment of rent or other sum
money, and such fallure shall not be cured within thirty (30} days afler written notice thereof to Tenanl.

C. Insalvency, the making of atransfarin fraud of creditors, or the making of an assignment far the benefit of creditors by Tenant
any guaranior of Tenant's obligations.

D. Filing of a patition under any seclion or chapler of the Natlonal Bankrupicy Acl, as amended, or under any similar law or state
of the Uniled States or any State Ihereal by Tenant or any guarantor of Tenant's obligatians, or adjudication as a bankrupt or insalvent
proceedings filed agalnst Tenanl or such guarantar,

E. Appolntment of a recelver or trustee for all or substantially all of the assets of Tenani or any guarantor of Tenant's abligation

F. Abandonment by Tenant of any substantial portion of the.demised premises or cessation of use of \he demised premises lor t!
purpose leased,

21. Remedies of Landlord. Upon the occurrence of any of the avents of default listed In paragraph 22, Landlord shall have the optic
1o pursue any one or more of the lollowing remedies withaut the notlce or demand whaisoever:

A. Terminale this Lease, In which avenl Tenanl shall immedlately surrender the demlised premises to Landiard, If Tanant lails 1o :
surrender the demised premises, Landlard may, without prejudice toa any other remedy which Landlord may have ler possession of it
demis qd'_nremi:es or arrearages in rent, enter upon and take possession of the demised premi ses and expel or remove Tenant and ar
other person who may be otcupying the demised premises or any part thereol, without being liable for prosecution ar any claim I
damages therefor, Tenant shall pay to Landlotd on demand the amount of all lass and damages which Landlord may sufier by reason
such termination, whether through inability 1o relet 1he demlsed premlses on satisfactory terms or otherwise,

B. Terminate this Lease, In which event Tenant shatl immediately surrender the demised premises to Landlord. If Tenant fails to &
surrender the demised premises, Landlord may, without prejudice to any other remedy which Landlord may have lor possessian of tf
demised premises or arrearages in rent, enter upon and taks possession of the demised premises and expel or remaova Tenant and ar
other person who may be occupying the demised pramises or any parl fhereal, without being llable for prosecution or any claim I
damages theretar. Tenant shall pay to Landlord on the date of such tsrmination damages in any amount equal to the excass, It any, of t
Iotal amount of all monthly rental and ather amounts to be paid by Tenant 1o Landlord hereunder for the period which would otherwi:
have conttituted the unexpired portlon of the term of this Lease over the then falr markel fontal value of the demised pramises far suc
unexpired pertion of the term of Inis Leasa,

C. Enter upon and lake possession of the demised premisas without terminating this Lease and without being liable lof proseculic
of far any claim for damages therefar, and expel or remove Tenant and any other person who may be occupying the demised premisos
any part thereol. Landlord may relet the demised premises and receive the rent therelor, Tenent agrees 1o pay 1o Landiard monthly or ¢
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& nmanc from lime 1o lime any deficienc: that may arise by reason al any such rolelting. 'n defarmining the amount of such dalicicne
brokerage commissions, atlomeys' le sdallng expanses and other costs of ralat Ii ba sublracted lrom 1he amounl of re
receivad under such raletting.

D. Enter upon the demised premises withou! 1erminaling this Lease and withoul belng llable lor prosecullon or lor any clalm |
tfamages tharefor, and do whatever Tananl is obligated to do undar tha tarms of 1hi3 Lease. Tenant agrees o pay Landlord on domand |
expenses which Landlard may Incur In thus effecting compllance with Tonant's obligallens under this Laase, together with Inteie
thereon ai the rate of tan percont {10%) per annum lram the dale expended until paid. Landiord shall not be Hadle for any damag
resulting 1o Tonant rom such action, whether caused by negligenca of Landlard or otherwisa.

Pursult of any of the foregaling remedies shall nat preciude purault ol any of the ather ramadies horein provided er any othar ramed
providad by law, nor shall pursull of any remedy hereln providad constitule a forfalture or walver al any rent dua Lo Landiord heraundar
ol any damages accruing to Landlord by reasen of the violation of any of the tarma, conditions and covananis harein conlained.

24, Defaull by Landlord. No defaull by Landlard hereundar shall constitute an eviction or disturbance of Tenani™s use and passess|
of tha demised pramises or rander Landiord llabte lor damages orf enlitia Tenant to ba relleved from any of Tenant’s cbligalions hereun:
{including the obligatlan 1o pay rant) or granl Tenant eny right of deduclion, abatement, 3e1-oif or recoupment of antitle Tenant to take &
action whalsoevar with regard to the demised premisas or Landliord untll thirly {30} days afler Tenani has glven Landlord writlen Aol
specitically setting forth such defaull by Lendlord, and Landlord has falled to cure such defaull wilhin sald thirty [30) day period, orin 1
even! such Cefaull cannol be cured whihin said thirty (30} day period then within an additional reasonable pariod al time so long
Landlard has commenced curative action within said thirly (30) day pariod and theraafter Is diligently atlempling to cure such datfault
ihe event thal Landlord falls 1a cura sueh defaull within said thirty (30} day period, or within said addillonal reasonabla period of 1ir
Tenanl shall have the right to:

(I} FProceed 1o cure such defaull and deduct the cosl of curing same plus Interest thereon al the rate of len percant (10%) |
annum frem the nexi succeading rental Installment(s) due by Tenant to Landlord hereunder; or

(il) Proceed to cure such default and bring sult agalnst Landford for the cost of curing same alusinleresl thereon al the rate
ten percent (10%) per annum.

M any martgagee of Landlord has given Tanant its address for nolices and specilically requests such notice, Tenant agrees Io glve !
notice required herelnabove to such morlgagee at tha time Temanl glves same to Landlord, and lo accept curatlve aztion, I a:
underaken by such morlgagee as f such curative action had been taken by Landlard.

25, Walver of Subrogation. Each parly hereto waives any and every claim which arlses or may arise In such pasty's lavor against |
ather parly hereto during the term of Lhis Lease for any and all loss of, or damage to, any of such party's proparty lecaled within ar upe
or constituting a part of, the dem|sed premises, which loss or damage |s covered by valld and collectible flre and exlended covars
insurance policies, 1o the exient that such loss or damage is recoverable undar such insurance pelicies. Such mutual waivers shall be
addition to, and not in llmitation or derogation of, any oiher waiver of release contained in this Lease with respect lo any loss af,
damage 1o, properly of the parties herelo, Insamuch as such mutual walvers will preclude the assignment of any aloresaid claim by way
subrogation or olherwlse 1o an insurance company {or any oiher person), each parly hereby agrees Immedialely o give ta each Insurar
company which has issued |0 such pariy policias ol Hre and exiended coverage insurance, written notice of the terms ol such mut:
waivers, and to cause such insutance policies lo be properly endorsed, if necessary, to prevent the Invalidalion of such Insurar
coverages by reason of such waivers.

26, Title !> Improvements. Any and all improvemeants on the demised premises shall becoma the property of Landlerd upon ¢
explration or tormination of this Lease; provided, however: {I} if Tenanl |5 not then In dafault hereunder, Tenant shall have tha right
remove all persanal proparty and trade Hxtures owned by Tenant fram the demised premises, bul Tenan! shall be required 1o repair a
damage lo the demised premises caused by such ramaval In & good and workmanlike manner and at Tenanl’s sale cost and eapense; a
{ii) Landlord may elect 1o require Tenan! 1o remove all improvemenis from the demised premises and restore the demised premises to !
tandition in which the sama existed on (he date hereal, in which event Tenant shall promplly perform such remaval and resfaratian ir
good and warkmanlike manner and at Tenanl's sole cost and expanse.

27, Machanlcs’ and Materialmen's Liens. Tenanl agrees 1o indemnify and hald Landlord harmiess of and from all liabllity arising ¢
of the filing of any mechanics’ or materlalmen®s llens against tha demised pramises by reason of any act of omission of Tanant or anyo
claiming under Tenant, and Landlord, at Landiord's oplion, may satisfy such liens and collect the amount expended from Tenant logelr
with interest therean as provided In paragraph 37 as addltional rent; provided, hawever, that Landlerd shall not sa satisty such lians ur
titteen (15} days after writlen notification ta Tenant of Landlard's Infention to do so and Tenant's fallure during such filteen )15} day peri
1o boand such liens or escrow lunds with appropriate parties to protect Landlord's inlerest in the demised premises.

28. Title. Tenant accepts the demised premises subject ta: (i} Ihe Base Lease; (il) the Rules and Regulations; (iil) easemenis a
rights-of-way and (iv} zoning ordinances and olher ardinances, laws, statutes or regulations now ineffect or herealter promulgated by a
gowernmenial authority having jurisdiction over Ihe demised premises.

29. Quite Enjoyment and Subordinalion. Landlerd covenants, represents and warrants thal Landlord has full right and power
execute and perform this Lease and 1o grani the estale demised hereln, and that Tenant, upon payment af the renis herein reserved, a
perfermance of the terms, condltions, covenants and ag herain ined, shall peaceably and quletly have, hold and enjay
demised premises during the full term of this Lease: provided, hawever, thal Tenant accepts this Lease sublect and subordinale 1o a
recarded morigage, deed of trust or olher lien presently existing upon the demised premises. Landiord further Is hereby lrrevocably vast
with full power and authorily by Tenant to subordinate Tenant's interest hereundar to any morigage, deed al trust or other llen mn
existing or herealier placed on (he demised premisos or to declare this Lease prior and superior 1o any mertgage, dead of rust or other ||
now existing or hersalter placed on the demised premises; provided, however, any such subardinallon shall be upon the expre
conditions that (i) this Lease shall be recognized by the mortgages and that all of the rights of Tenant shall remain in full farce and eff
during the full tferm ol this Lease on condltion that Tenan! atiorn lo the merigagee, lis successors and assigns, and perlorm all of |
covenanis and conditians required by the lerms ol this lease, and {il) in 1he avent of forecosure or any enforcement of any such morlgag
the rights of Tenant heraundar shall expressly survive and Ehis Lease shall In all respects continue infull larce and eltact so long as Ten:
shall fully perform all Tenant's obligations hereunder and atlorn 1o the purchaser. Tenanl also agrees upon demand o exccule furtf
instruments declaring this Lease prior and superior 1o any mortgage, deed or trust or olher llen and spacilically praviding that thls Lea
shall survive the foreclosure of such morigage, deed of trust or cther lien,

0. danton Net Return Basls. Except for the rental due under the Base Lease during the time thal AATI Is the Landlord hereunder
Is intended that the rent provided farin this Lease shall be an absolutely nat relurn to Landlard {ar the lerm of this Leasa, free of any lo:
expenses ar charges with respect 1o the demised premises, Including, without limitation, maintenance, repairs, raplacement, insuran:
taxes and assessments, and this Lease shall be construed in accordance with and to etecluale such Intantion.

3. Helding Ovar. Should Tenant, or any of Tenant's successors in interest fall to surrender the demised pramises, or any p
thereo!, an the expiration of the term 'of this Lease, such holding over shall constitute a tenancy Irom manth ta month only lerminabie
any \ime by either Landlard or Tananl after thirty (30) days prior written nolice to the other, al a monthly rental sgqual 1o two hund
porcenl {200% ) of the rent paid for the last monlh of the term of this Lease,

32. Walvar of Delault. No walver by the partias herelo of any default or breach of any term, condltion or cavanani of this Lease sh
be deemed to be a waiver of any subsequent default or breach of the same or any oiher term, cenditlon or covenan) contained hare.

33. Rolease of Landlord Upan Transter, All of Landlord's persanal liability for the performance of the ferms and provislans of 1!
Lease (except for any llabillly acerulng prior 10 such Iranslar) shall ferminate upon a transler of the demised premises by Landio
provided thlal the chllgations of Landlord undar Lhis Laase are covenants running with the land and shall ba binding upon the transieree
Landlard’s interest In this Lease and the demlised premises,

34, Attorneys’ Fees. Il. onaccount of any breach or defaull by Landlord of Tenanl of thelr respective obligations ynger this Leaze
shall bacome necessary for the other to emplay an atlorney 1o enforce or delend any of such party's rights or remedies hereunder, a
should such party prevall, such party shall bie entitled to collec! reasonatle atlorneys' fees Incurred In such connection from the olf
party.

A5, Financlal Information, Tenant agrees that Tenan! will {rom time to time upon the written reguest of Landiord durlng 1ha term
this Lease lurnish to Landiord such credit and banking references as Landlord may reasanably requesl.

33. Estoppel Certllicates. Tenant agrees thal from time 1o time, upon not less than ten (10) cays® pricr written requast by Landie
Tenant will deliver 1o Landlord a statement In writing certllying that:

A. This Leasa is unmodilied and In full force and affect {of if there have been modilicalians, that this Lause a3 moditled Is In full lo)
and eflect and stating the modilications). i

B. The dates to which rent and other charges have been paid,

C. Landiord is not in default under any term or provision of this Lease or If In default the nature therec! In del
exhibit attached theretoa.

D. Ifrequasted by Landlord, Tanant will not pay rent {or mare than one (1) month in advance and thal this Leass will nal e ament
without notice to Landiord's merigages and that the same will not bo terminated withoul the same notice required by the Lease 1o
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furnishea 1o Landlord also being fur, 3 Landlord’s marlgagee and Landlord's ¥ te fails 1o cure auch delaull wilhin 1
curative penod allowed Landlord under this Leasa,

Landicrd agrees that from time to time, upon not less than fen (13) days' prlar wrillen mquesl by Tenant, Landlord will daliver
Tenant a statemant in writing certifying thal:

A, This Lease is unmodified and in full force and effect (or if there hava bean meditications, that the Leaso as modilled |s In full for
and effect and stating the modifications).

B. The dales lo which rent and other charges hava been pald.

C. Tenani is not in default under any lerm or provision of 1his Lease or If In delault the nature IhEreul In detall In accordance with
exhibil altached therato.

37. Interest on Tensnt's Obligations and Manner of Paymant, All munetary obllgatlons of Tenant to Landlord undar this Les
remaining unpald ten {10} days alter 1he due dale of the same {Il no due dale has been established under other provislens herecl, the d
date™ shall be 1he date upon which Landlard demands payment from Tenant In welllng) shall bear Inferest at the rate of 18n percent (10
per annum from and after sald tenth (10th) day wntll paid. If more tham twice during the term of the Lease Tenant's parsonal or corpor:
check is nol paid by the bank on which |t is drawn for whaltever reason, Landlord may require by giving written notice to Tenant that 1
payment of all future monetary obligations of Tenant under this Lease are 1o be made on or before the due dale by cash, cashiar's chec
certified check or money arder, and the dellvery of Tanant's personal or corporale check will no longer conslitule payment of su
maonefary abligations. Any acceptance by Landlord of a personal or corperate check after such nolice shall not be deemead or construed
a walver ar estoppel of Landlard to require olher payments as required by said natice.

34. Independent Conltraclor, It Is undersioad and agreed thal In leasing and operating the demised pramises, Tenanl is acling as
independen! contractor and Is not acting as agent, partnar, joint venturer or employee of Landlord,

29, Force Majeure. In the event performance by Landlord of any lerm, canditian or covenant In this Lease |s delayed or prevenled
any Act of Gad, strike, lockout, shorlage of material or labor, restriction by any governmeniat autharlty, civil riot, flood, orany other cau
nat within the condrol olLand’lord the period for pefformancn of such term, conditlon or covenant shall be extended lm a pericd equal
the period Landlerd is so delayecl or hindered.

49. E:l‘][blls. All exhibils, attachments, annexed instruments and addenda reflerred 1o herein shall be considered a part hereci far
purposes with the same force and eflect as if copied verbalim herein,

. Useol Langauge. Words af any gender used in \hls Lease shall be held and canstrued to Inctude any ather gender, and words
the singular shall be held to Include the plural, unless the confext otherwise requlires.

42, Caplions, The captions or headings or paragraphs In this Lease are inserted for convenience anly, and shall not be considered
construing the provisions hereof il any gquestion of intenl should arise.

43, Successors. The terms, conditions and covenants contained in this Lease shall apply 1o, inure 10 the benefil of, and be bindi
upon the parties hereto and Ihelr respeclive successors In interest and legal representatives escepl as olherwise herein express
pravided. All rights, powers, privileges, immunitias and duties of Landlord under this Leasa, including, but nat limlted to, any notic
required or permitted 1o be delivered by Landlord to Tenant hereunder, may, at Landlord’s optlon, be exercised or performed by Landiore
agent or allorney,

44, Severability. If any provisian in this Lease shauld be held lo be invalid or unenforceable, the validity and entorceability af 1
remalning provisions of this Lease shall not be alfected thereby,

45. Motices. Any nolite or documenl required or permilied lo be defivered hereunder may be delivered In person or shall be deemed
be delivered, wheiher actually received or not, whan depasiled in the United States mall, postage prepaid, registared or certitied ma
return recelpt requested, addressed lo the parties al the addresses Indicaled befow, or at such other addresses as may have theretole
been specliied by writtan notice delivered in accerdance herewith,

LAMDLORD: TEMANT:

Addison Alrpor! af Texas, Ine,
P. O. Box 34067

e PARKHAY-9ET, TG <
Clty of Addisen, Texas SMHeiﬂme Rdz=Suite 300
DaTlas, Texas 75240

P. O. Box 144 392-3722

Addison, Texas 75001

46. Fees or Commislons. Each party hereta hereby covenants and agrees with the other that such party shall be solely responsible I
the payment of any brokers', agents’ or linders' fees of commissions agreed to by such party arising from the execution of this Lease
the performance of the lerms and provisions contained hereln, and such party agrees to Indemnify and hold the other party harmless fro
the payment of any such fees or commissians.

47, Counterparts. This Lease may be execuled In mulliple counterparts, each of which shall be deemed an ariginal, and all of whic
shall constitute but one and the same instrument.

48, Governing Law and Venue. This Lease and all ol the transactions contemplated herein shall be governed by and construed |
accordance with the laws of the Siate of Texas, and Landlord and Tenant both irrevecably agree thal venue for any dispute concerning th
Lease or any of the Iransactions conlemplated herein shall be In any courl ol compelent jurisdiction In Datlas County, Texas,

43, Entire Agreemenl and Amendments. This Lease, consisling of forty-nine (49) paragraphs and Exhiblts A through B atfache
hereto, embodies the antire agreement between Landlord and Tenan! and supersedes all prior agreemenis and undersiandings, wheth
written or oral, and all contemporaneous oral agreements and understandings relating to the subject mattar hereol. Excapl as otherwi:
specifically provided harein, no agreemant herealler made shall be eflective to change, madify, discharge or effect an abandanment of 1h
Lease, in whaole or In part,~unless such agreement is In writing and signed by or in behall of the party against whom anforcement of tf
change, modification, discharge or abandonmeni is sought.

EXECUTED as of the day month and. year lirst above writien,

LANDLORD:

’ aﬁivfjj U/fa
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STATE OF TEXAS
COUNTY OF DALLAS
. 2 L £
BEFORE ME, Ihe undersigned authorlly, on this day parsonally af d 2 56/.'_7- : 0LE

known 1o me 1o be the person whose name 15 subscribed to the loregoing Instrument and acknowledged 1o me 1hal he execulsd tha sam
for the purposes and considerations thereln stalad,

GIVEN UNDER MY HAND AND SEAL OF OFFIGE, thisthe ______ /87~ dayorM_ 19&
7

Notary Public Vi

A et g

Counly, Texas

STATE OF TEXAS
COUNTY OF DALLAS

BEFORE ME, 1he undersigned authorlty, on this day personally appeared
known 1o ma fo be Lhe person whase name is subscribed 1o the foregelng Instrument and ackn ledged 1o ma thal ha execuled the sams
for the purpose and considerations therein staled,

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the __ a? day of - 18 ﬁ

Natary Publl jﬂ'ﬂ-—-“'

Counly, Texas

P
STATE OF TEXAS f
COUNTY OF DALLAS
BEFORE ME. the undersigned authorily, on this day personally appearkd i - :ﬂ

known 1o me to be the persorfwhose name |5 subscribed to the tategoing instrumant and acknowledged lo ma \hat#imexeculed Ihd Same
for the purposes and considerations therein statad,

GIVEN UNDER MY HAND AND SEAL OF OFFIGE, Ihis the 4 dayol _Hldpsn fe ) 19 53
Nolary Pub [

County, Texas
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Exhibit 3

Estoppel Letter
On Bank Letterhead

RE: Ground Lease ("Lease") dated September 28, 1983 (the "Ground Lease"), by an
among the Town of Addison, Texas, a municipal corporation (the "City", the
same being the Town of Addison, Texas) and Addison Airport of Texas, Inc., a
Texas corporation, as Landlord (the City now being the sole Landlord under the
Lease, the "Base Lease" (as defined in the Ground Lease) having expired, and the
City alone being referred to herein as the "Landlord") and Parkway Jet, Inc., as
tenant; the said Ground Lease then having been conveyed to Franklin First
Federal Savings Bank by Substitute Trustee’s Deed executed May 7, 1991; the
said Ground Lease then having been assigned by Franklin First Federal Savings
Bank to Aquila Leasing Company; the said Ground Lease then having been
assigned by Aquila Leasing Company to C. C. Hangar L. P. the "Tenant" by that
Assignment Agreement entered into on , whereby Landlord
leases to Tenant certain real property (the "Real Property") located at 4575 Claire
Chennault at Addison Airport in Dallas County, Texas, as specifically described
in the Ground Lease (and being approximately 1.135 acres in Dallas County,
Texas), and being generally described as the "Demised Premises" in the Terms
and Conditions set forth in the Ground Lease.

(=}

Gentlemen:

(the "Bank") intends to make a loan to ,a
[State of Formation] [Co., Inc., L.L.P., L.L.C., orlindividual], which is a [wholly
owned or subsidiary] of/ by Tenant, which loan (the "Loan") in the amount of
$ will be secured by, among other things a lien against the leasehold
interest of Tenant in the Real Property created pursuant to a leasehold deed of trust (the
"Leasehold Deed of Trust") to be executed by Tenant to , as Trustee
for the benefit of Bank, which Deed of Trust shall be subordinate and inferior to the
Ground Lease and Landlord's lien (contractual and statutory) and other rights thereunder
and all terms and conditions thereof, which Deed of Trust shall be in substantially the
form of the Deed of Trust attached hereto.

The Bank has advised Tenant that Bank requires the written acknowledgment of
Landlord to the execution by Tenant of the above-described Deed of Trust and the written
acknowledgment and consent of the Landlord to the statements set forth in this letter.

Therefore, by executing the enclosed copy of this letter and returning it to the
undersigned, Landlord hereby specifically states as follows:



Landlord takes notice of the Leasehold Deed of Trust and the subordinate and
inferior lien provided for therein being impressed solely against the leasehold
interest of Tenant in the Real Property.

The Lease has not been modified, altered or amended except as described herein.

Landlord has no actual knowledge of the existence of any lien against the Real
Property other than that created by the Ground Lease and any lien for taxes as
may be provided by law.

Landlord will give to Bank, at the address of Bank specified in this letter or at
such other address as Bank may hereafter designate in writing to Landlord,
prompt written notice of any default by Tenant under the Lease simultaneously
with the giving of such notice to Tenant, and Bank shall have the right, but not the
obligation, for a period of fifteen (15) days after its receipt of such notice or
within any longer period of time specified in such notice, to take such action or to
make such payment as my be necessary or appropriate to cure any such default so
specified. Landlord shall not exercise Landlord's right to terminate the lease
without first giving Bank the notice provided for herein and affording Bank the
right to cure such default as provided for herein.

For the purposes of this letter, any notice to Bank may be delivered in person or
shall be deemed to be delivered, whether actually received or not, when deposited
in United States mail, postage prepaid, registered, or certified mail, return receipt
requested, addressed to Bank at the above-described address.

If Bank or a third party (provided such third party is approved by Landlord in
accordance with the terms of the Lease for approval of an assignee) succeeds to
the interest of Tenant in and to the Lease and the Real Property by means of
foreclosure under the Deed of Trust, by means of a transfer in lieu of such
foreclosure, or by any other means due to the failure or inability of Tenant to pay
the Loan secured by the Deed of Trust, Landlord shall thereafter accept, recognize
and treat Bank or such approved third party as the tenant under the Lease and
Landlord shall continue to perform all of its obligations under the Lease. Bank
may thereafter, with the written consent of the Landlord, which consent shall not
be unreasonably withheld or delayed, assign its leasehold right, title, and interest
in and to the Ground Lease. For purposes hereof and any applicable law, and
without limitation as to other grounds for Landlord withholding consent, it shall
be deemed to be reasonable for Landlord to withhold its consent when any one or
more of the following apply:

(a) the proposed assignee is of a character or of a reputation or is engaged in a
business which is not consistent with the master or strategic plan of Addison
Airport as determined by Landlord;



(b) the proposed assignee has not demonstrated sufficient financial
responsibility or creditworthiness to the satisfaction of Landlord in light of the
duties, obligations, and responsibilities of the tenant under the Ground Lease at
the time when the consent is requested;

(©) the proposed assignee's intended use of the demised premises as defined in
the Ground Lease is inconsistent with the Ground Lease;

(d) the proposed assignment would cause Landlord to be in violation of
another lease or agreement to which Landlord is a party or to which Landlord or
the Addison Airport is subject (including, without limitation, any grant
agreements or grant assurances of the Federal Aviation Administration or any
other governmental entity or agency);

(e) if at any time consent is requested or at any time prior to the granting of
consent, tenant is in default under the Ground Lease or would be in default under
the Ground Lease but for the pendency of a grace or cure period; or

® the proposed assignee does not intend to occupy the entire demised
premises as described in the Ground Lease and conduct its business therefrom for
a substantial portion of the then remaining term of the Ground Lease.

For purposes hereof and any applicable law, and without limitation as to other
grounds for Landlord delaying consent, it shall be deemed to be reasonable for
Landlord to delay its consent for a period of 45 days after the receipt by Landlord
of all information requested by Landlord regarding or in connection with the
proposed assignment and the proposed assignee.

7. To the actual knowledge of Landlord no rent has been paid more than thirty (30)
days in advance of its due date.

Very truly yours,

(Name of Bank)

Name:

Its:




Acknowledged and consented to the

TOWN OF ADDISON, TEXAS

By:
By:

Name:

Its:

Cc: Real Estate Manager
Addison Airport
16051 Addison Road, Suite 220
Addison, Texas 75001

day of

By:

, 20

By:

Name:

Its:




Exhibit 4
Proposed Site Plan for 4575 Claire Chennault
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Exhibit 5

Lease Guaranty by Vigor Properties, Inc.
(To be executed in escrow at closing)

LEASE GUARANTY
("Guaranty")

WHEREAS, a Ground Lease was entered into as of September 28, 1983 between
the Town (City) of Addison, Texas and Addison Airport of Texas, Inc., together as
landlord, and Parkway Jet, Inc., as tenant, of a 1.135 acre (49,461.59 square feet) tract of
land located at 4575 Claire Chennault at Addison Airport (the said tract of land being
referred to in the Ground Lease and herein as the "Demised Premises™); and

WHEREAS, the Town of Addison, Texas is the sole landlord under the said
Ground Lease (the "Base Lease" which is referred to in the Lease (being an Agreement for
Operation of the Addison Airport between the Town of Addison and Addison Airport of
Texas, Inc.) having expired); and

WHEREAS, by various assignments and conveyances, the tenant's leasehold
interest in the Demised Premises has been conveyed to C. C. Hanger, L.P., who is the
current tenant under the said Ground Lease; and

WHEREAS, Tenant has proposed to construct certain additional improvements
on the Demised Premises, and in connection therewith Landlord and Tenant have agreed
to execute an First Amendment to Ground Lease (the "First Amendment”) setting forth,
among other things, certain terms and conditions related to the construction of such
improvements (a true and correct copy of which First Amendment is attached hereto as
"Exhibit B") (the said Ground Lease, as amended by the First Amendment or as
otherwise amended hereafter, being herein referred to as the "Lease"; and

WHEREAS, as a condition of the execution by the Town of Addison of the First
Amendment and for the purpose of inducing the Town of Addison, Texas to enter into the
Amendment, the Town of Addison has required that a guaranty be executed and delivered
by the undersigned.

NOW, THEREFORE, in consideration of the above and foregoing recitals and
premises (which recitals and premises are true and correct and are incorporated herein),
and in order to induce the Town of Addison, Texas (“Landlord') to execute the said First
Amendment to Ground Lease, the undersigned (hereinafter referred to as "Guarantor”,
whether one or more) hereby unconditionally guarantees unto Landlord the complete, full
and prompt payment and performance of (i) all of the rent and other sums or charges
which may ever become due and payable by Tenant under the Lease, including, without
limitation, rent that becomes due and payable by reason of the exercise of any power to
accelerate granted to Landlord under the Lease and any damages or other sums that



become payable on account of any default by Tenant under the Lease, and (ii) all of the
other obligations, liabilities and duties of Tenant under the Lease (the rental, other sums
and charges and other obligations, liabilities and duties described in the foregoing clauses
(1) and (i1) being hereinafter collectively referred to as the "Obligations"). In the event of
default by Tenant in the payment or performance of any of the Obligations, Guarantor
shall on demand of Landlord pay the amount due to Landlord at the place and in the
manner specified in the Lease and perform all of the other Obligations of Tenant with
respect to which Tenant is then in default. For the purposes hereof, the term "Tenant”
shall include any assignee of Tenant and the term "Lease" shall include any amendment
or modification of the Lease effected by Landlord and Tenant, with or without the
consent or knowledge of Guarantor.

Guarantor represents and warrants (which representations and warranties shall be
deemed to have been renewed by the Guarantor upon each payment under the Lease)
that:

a. it (i) is a corporation duly organized, validly existing and in good standing
under the laws of its jurisdiction of organization (the same being the State of

); (i1) has all requisite corporation power, and has all material governmental
licenses, authorizations, consents and approvals necessary to own its assets and carry
on its business as now being or as proposed to be conducted; and (iii) is qualified to
do business in all jurisdictions in which the nature of the business conducted by it
makes such qualification necessary and where failure to so qualify would have a
material adverse effect on its condition (financial or otherwise), assets, nature of
assets, liabilities (including, without limitation, tax, and environmental liabilities) or
prospects;

b. it has all necessary corporate power and authority to execute, deliver and
perform its obligations under this Guaranty; the execution, delivery and performance
by the Guarantor of this Guaranty have been duly authorized by all necessary
corporate action; and this Guaranty has been duly and validly executed and delivered
by it and constitutes its legal, valid and binding obligation, enforceable in
accordance with its terms, except as the enforceability thereof may be limited by
bankruptcy, insolvency, reorganization or moratorium or other similar laws relating
to the enforcement of creditors’ rights generally and by general equitable principles;
and

C. neither the execution and delivery by it of this Guaranty nor compliance with
the terms and provisions hereof by the Guarantor will conflict with or result in a
breach of, or require any consent under, its articles of incorporation or any
applicable law or regulation, or any order, writ, injunction or decree of any court or
governmental authority or agency, or any material agreement or instrument to which
it is a party or by which it is bound or to which it is subject, or constitute a default
under any such agreement or instrument, or result in the creation or imposition of
any lien upon any of its revenues or assets pursuant to the terms of any such
agreement or instrument.



Landlord shall not be required, before invoking the benefits of this Guaranty, to
institute suit against or exhaust its remedies with respect to Tenant or any other person
liable for the Obligations or to enforce its rights with respect to any security which shall
have ever been given to secure the payment and performance of the Obligations; and the
obligations of Guarantor hereunder shall not be released or impaired in any way by any
neglect, delay, omission, failure or refusal of Landlord to take or prosecute any action for
the collection or enforcement of the Obligations, or any failure of Landlord to give
Guarantor any notice of any kind under any circumstances whatsoever with respect to or
in connection with the Obligations. Suit may be brought and maintained against
Guarantor without the joinder of Tenant or any other person, and in the event that there is
more than one guarantor of the Obligations, Landlord may (i) bring suit against all
guarantors jointly and severally or against any one or more of them, (ii) compound or
settle with any one or more of such guarantors for such consideration as Landlord may
deem proper, and (iii) release one or more of the guarantors from liability without
impairing the liability of the guarantors not so released; and no action brought by
Landlord against any one guarantor of the Obligations shall impair the right of Landlord
to bring suit against any remaining guarantor or guarantors.

The obligations of Guarantor shall be irrevocable and unconditional and absolute,
irrespective of the genuineness, validity, regularity or enforceability of the Lease or any
security given for the Obligations or any other circumstances which might otherwise
constitute a legal or equitable discharge of a surety or guarantor, and Guarantor waives
the benefit of all principles or provisions of law, statutory or otherwise, which are or
might be in conflict with the terms of this Guaranty, and agrees that the obligations of
Guarantor shall not be affected by any circumstances, whether or not referred to in this
Guaranty which might otherwise constitute a legal or equitable discharge of a surety or a
guarantor. Without limiting the generality of the foregoing, Guarantor agrees that
Landlord may, in its sole and absolute discretion, without notice to or consent by
Guarantor, and without in any way releasing or impairing or otherwise affecting any
liability or obligation of Guarantor hereunder (i) waive compliance by Tenant with any of
its Obligations or covenants under the Lease or waive any default thereunder, or grant
any other indulgence with respect to the Lease, (ii) modify, amend, supplement, add, or
otherwise change any provision of the Lease, (iii) grant extensions or renewals of the
Lease or the Obligations thereunder, or effect any release, compromise or settlement in
connection therewith, including any release of the liability of Tenant or any one guarantor
or other person liable on the Obligations or any part thereof, (iv) transfer its interest in the
Demised Premises covered by the Lease or its rights under this Guaranty, (v) consent to
the assignment or other transfer or conveyance by Tenant off its rights and interest under
the Lease, and (vi) deal in all respects with Tenant and the Obligations as if this Guaranty
were not in effect. Guarantor further waives (a) notices of acceptance of this Guaranty,
(b) notices to Guarantor of any kind in any circumstances whatsoever, including, without
limitation, notice of dishonor and notice of any default by Tenant under the Lease and all
waivers or indulgences granted by Landlord to Tenant under the Lease, (¢) demand,
protest, diligence, presentment and suit on the part of Landlord in the enforcement of any



of the Obligations, and (d) any requirement that at any time any action be taken by any
person against the Tenant or any other person.

This Guaranty shall be enforceable despite any exculpation from liability granted
to Tenant under the Lease, with the same force and effect as if no such exculpation from
liability had been granted to Tenant.

Guarantor agrees to pay the reasonable attorneys' fees and all other costs and
expenses incurred by Landlord in order to enforce its rights under this Guaranty.

In the event any payment by Tenant to Landlord is held to constitute a preference
under the bankruptcy laws, or if for any other reason Landlord is required to refund or
return such payment or pay the amount thereof to any other party (as a result of any
insolvency, bankruptcy or reorganization of Tenant, or for any other reason), such
payment by Tenant to Landlord shall not constitute a release of Guarantor from any
liability hereunder, but Guarantor agrees to pay such amount to Landlord upon demand
and the Guarantor’s obligations hereunder with respect to such payment shall be
reinstated as though such payment had been due but not made at such time. In addition to
and without limiting the foregoing or any other provision of this Guaranty, Guarantor's
liability under this Guaranty shall in no way be affected by (i) the release or discharge of
Tenant in any creditors', receivership, bankruptcy or other proceedings, or any
insolvency, bankruptcy, reorganization or other similar proceeding affecting the Tenant
or its assets, or any resulting release or discharge of any obligation of the Lessee; (ii) the
impairment, limitation or modification of the liability of Tenant or the estate of Tenant in
bankruptcy, or of any remedy for the enforcement of Tenant's said liability under the
Lease, resulting from the operation of any present or future provision of the United States
Bankruptcy Code or other statute or from the decision in any court; (iii) the rejection or
disaffirmance of the Lease in any such proceedings; (iv) the assignment or transfer or
other conveyance of the Lease by Tenant; (v) any disability or other defense of Tenant;
(vi) the existence of any claim, setoff or other rights, which the Guarantor may have at
any time against the Tenant, the Landlord or any other entity or person, whether in
connection herewith or any unrelated transactions; (vii) any change in the corporate
existence, structure or ownership of the Tenant; or (viii) the cessation from any cause
whatsoever of the liability of Tenant.

If acceleration of the time for payment of any amount payable by the Tenant
under the Lease is stayed upon the insolvency, bankruptcy or reorganization of the
Tenant or for any other reason, all such amounts otherwise subject to acceleration under
the terms of the Lease shall nonetheless be payable by the Guarantor hereunder forthwith
on demand by the Landlord.

Guarantor waives all rights of a guarantor or surety under Chapter 34 of the Texas
Business and Commerce Code. Any indebtedness of Tenant held by Guarantor is hereby
subordinated to this Guaranty; and any such indebtedness of Tenant to Guarantor, if
Landlord so requests, shall be collected, enforced and received by Guarantor as trustee



for Landlord and shall be paid over to Landlord in order to satisfy the Obligations
guaranteed hereunder.

Landlord in its sole discretion may apply all payments received by it from Tenant,
Guarantor or any other guarantor under any other instrument, or realized by it from any
security in such manner and order or priority as Landlord sees fit, to any of the
Obligations of Tenant, whether or not any of the Obligations to which any payment is
applied are due at the time of such application.

All payments required to be made by the Guarantor hereunder shall be made
without setoff or counterclaim and free and clear of and without deduction or withholding
for or on account of, any present or future taxes, levies, imposts, duties or other charges
of whatsoever nature imposed by any government or any political or taxing authority as
required pursuant to the Lease.

If this Guaranty is signed by more than one person, then all the obligations of
Guarantor arising hereunder shall be jointly and severally binding on each of the
undersigned, and their respective heirs, executors, administrators, successors, and
assigns. The word "person" as used herein includes natural persons and entities of all
kinds.

This Guaranty shall apply to the Lease, any extension or renewal thereof and to
any holdover term following the expiration of any Lease Term or renewal thereof. The
Guarantor’s obligations hereunder shall remain in full force and effect until all
Obligations shall have been paid in full and the Lease shall have terminated or expired.

This Guaranty shall be construed in accordance with and governed by the laws of
the State of Texas and, with respect to any conflict of law provisions, such conflict of law
provisions shall not affect the application of the law of Texas (without reference to its
conflict of law provisions) to the governing, construction, and enforcement of this
Guaranty. Venue for any action under this Guaranty shall lie in Dallas County, Texas.

For purposes hereof, notices and all other communications shall be in writing,
addressed as provided hereinafter to the party to whom the notice or request is given, and
shall be either (i) delivered personally, (ii) sent by United States certified mail, postage
prepaid, return receipt requested, (iii) placed in the custody of Federal Express
Corporation or other nationally recognized carrier to be delivered overnight, or (iv) sent
via confirmed telecopy or facsimile (fax) transmission. Notice shall be deemed given:
when received if delivered personally or sent via telecopy or facsimile transmission with
written confirmation of receipt; forty-eight (48) hours after deposit if sent by mail; and
twenty-four (24) hours after deposit if sent by Federal Express or other nationally
recognized carrier.

This Guaranty shall be binding upon Guarantor and its successor and assigns, and
the heirs, executors, administrators, successors and assigns of each of the persons
comprising Guarantor, and shall inure to the benefit of Landlord and its successors and



assigns. This Guaranty is for the benefit of the Landlord and its successors and assigns,
and in the event of an assignment or other conveyance by Landlord of any amounts
payable under the Lease or any other provision of the Lease, the rights hereunder, to the
extent applicable to the Lease so assigned or conveyed, may be assigned or otherwise
conveyed in connection with such assignment or conveyance. This instrument may not
be changed, modified, waived, discharged or terminated orally or in any manner other
than by an agreement executed in writing by Guarantor and Landlord.

EXECUTED this day of , 2004.

GUARANTOR:
VIGOR PROPERTIES, INC.

Howard D. Kollinger, President

Address of Guarantor:

Telephone:

Telecopier:
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Council Agenda Item:__ #R17
SUMMARY:

This item is for the award of a bid by Texas Standard Construction for Paving Repair and
Storm Sewer Modifications for the Fuel Truck Roadway at Addison Airport.

FINANCIAL IMPACT:

Budgeted Amount: ~ $110,000

Cost: $108,565

Funding Source: Airport Operations Fund and Routine Airport Maintenance Program
(RAMP) Fund

BACKGROUND:

Each year the airport receives $30,000 from TxDOT Aviation Division for RAMP, which
requires a $30,000 local match, and therefore provides $60,000 that can be used for routine
airport maintenance projects. So far $13,000 has been spent on roof repairs, $5,810 has been
spent on engineering for this project, leaving $41,290 in RAMP funds for this project. An
additional $70,000 is available from the Airport Operations Fund for this project.

The bid process was set up with alternates such that the repairs were prioritized in order of
need.

Four bids were received for this project. A tabulation of the bids received is attached.
Covenant Construction’s bid is considered non- responsive as they did not break out the
alternates as required. Further analysis of the two lowest bids from Pioneer and Texas
Standard Construction follows:

Fuel Truck Road Bids 7/28/2004
With With With With

Base Bid  Alt. 1 Alt. 1,2 Alt. 1,23 Alt. 1,2,3,4
Pioneer 27,777.78 43,177.78 4794445 78,711.12 116,399.08

Tx. Std 38,800.00 50,200.00 55,400.00 78,045.00 108,565.00

Even though Pioneer submitted the low base bid, Texas Standard Construction is the low
bidder considering all alternates. Texas Standard’s references checked out very satisfactory.

RECOMMENDATION:

Staff recommends that a contract, including the Base Bid and Alternates 1 through 4, for the
Paving Repair and Storm Sewer Modifications for the Fuel Truck Roadway be awarded to,
and, that the City Manager be authorized to enter into a contract with Texas Standard
Construction in the amount of $108,565.00.



Paving Repair and Storm Sewer Modifications for the Fuel Truck Roadway
BID NO 04-27

DUE: July 28, 2004 @ 2:00PM

#R17-2

kel
215 Total
= g Base +
BIDDER n | @ Base Bid Alternate #1 Alternate #2 Alternate #3 Alternate #4 Alternates

Texas Standard Construction y |y $38,800.00] $11,400.00 $5,200.00| $22,645.00( $30,520.00 $108,565
Picneer yly $27,777.78| $15,400.00 $4,766.867| $30,766.67| $37,687.96 $116,399
Jim Bowman Construction LP y1y $39,200.00| $16,400.00] $12,300.00] %$486,500.00] $33,400.00 $149,800
Covenant Construction y | ¥y | $187,668.00 included included included included $187,668
Gibson & Associates y | Y $57,200.00| $24,800.00] $15,000.00| $62,200.00( $55,300.00 $214,500

Miak bak

Minok Suh, Purchasing Coordinator

oy Dy

Wilness
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Council Agenda Item:__#R18
SUMMARY:

This item is to receive authorization for Staff to transfer DART Local Assistance
Program/Congestion Management System (LAP/CMS) funds from the Addison Road
Widening and Cotton Belt Railroad Quiet Zone projects to the Arapaho Road Phase III
and Town Wide Signals Upgrade projects, and the Spectrum Drive Project.

FINANCIAL IMPACT:

None

BACKGROUND:

Now that bids have been received on the Arapaho Phase III construction project, the
funding requirements for this project are now much more clear and appropriate fund
transfers can be made. Other projects also require fund transfers.

The Town’s Addison Road Widening Project currently has $177,405.16 in our Project
No. 84300 account, and, $1,555,178.00 programmed in a DART LAP/CMS account.
This money is not needed to fund the upcoming project to widen Addison Road from Belt
Line Road to Arapaho Road. $ 2,470,000.00 in bond money is currently available for
this project. Accordingly, staff wishes to make an internal transfer of $177,405.16 from
our Addison Road Widening account to our Arapaho Road Phase III account, and,
transfer $1,000,000.00 to the Arapaho Phase III project and $555,178.00 to the Spectrum
Road project from our Addison Road Widening DART LAP/CMS account.

The Town has received a Federal Grant of $465,172.00 for our Town Wide Signals
Upgrade project. $155,043.00 of DART LAP/CMS funds has been received to cover our
local match for that grant. The Town has also received a grant of $196,000.00 from
Dallas County for this project that requires a local match of $196,000.00. Staff wishes to
transfer $196,000.00 from the Cotton Belt Railroad Quiet Zones project to the Town
Wide Signals Upgrade project. The Cotton Belt Railroad Quiet Zones project is currently
programmed at $695,000.00.

Transfer of $196,000.00 out of the Cotton Belt Quiet Zones project will leave
$499,000.00 programmed for Quiet Zones. The Town has applied for a Federal Grant to
construct quiet zones at the Addison Road and Surveyor Road railroad crossings and has
received word that our application has scored very high. We are programmed to receive
a grant of $504,000.00 toward a $630,000.00 project. Accordingly, this Federal Grant
requires a local match of $126,000.00. Subtracting this amount leaves a surplus of
$373,000.00 in the Cotton Belt Quiet Zones account that can be re-programmed to the
Arapaho Road Phase III Project.



RECOMMENDATION:

Council authorize Staff to internally transfer $177,405.16 from our Addison Road
Widening account to our Arapaho Road Phase III account. In addition, establish a new
DART LAP/CMS account for the Spectrum Drive project and transfer $1,000,000 from
the Addison Road Widening project to the Arapaho Road Phase III project, and $555,178
from the Addison Road Widening project to the Spectrum Drive project. Finally,
authorize staff to transfer $196,000 from the Cotton Belt Railroad Quiet Zones project to
the Town Wide Signals Upgrade project and $373,000 from the Cotton Belt Railroad
Quiet Zones project to the Arapaho Road Phase III project.
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Council Agenda Item:__#R19
SUMMARY:
This item is to receive authorization for the City Manager to enter into a Contract

Agreement with HNTB Engineers, in the amount of $168,552.73, for the design and
inspection of the resurfacing of Belt Line Road from Dallas Parkway to Marsh Lane.

FINANCIAL IMPACT:
Funding Source: $1.25 million from the Year 2000 Bond Sale
BACKGROUND:

For many years the surface conditions of Belt Line Road have been deteriorating. About
3 years ago the Town began a process of grooving the surface on the roadway to improve
traction conditions, especially during wet weather events. This process was only a
temporary solution. The pavement grooving did not work as well as expected. As a
result of the success of the “slab jacking” process used on Midway Road, sufficient funds
were freed up to accommodate the resurfacing of Belt Line Road ($1.25 million). Public
Works staff is proposing the use of an “Asphalt” material over the top of the existing
concrete surface on the existing roadway. This contract will cover expenses associated
with the design and inspection of the installation of this new asphalt surface. The
proposed agreement is attached. It is intended that the project will be completed in Fall
2004. However, should weather conditions restrict the contractor’s ability to complete
the work, the contract will be structured to permit the asphalt overlay to be completed in
the fall and other items, including concrete and brick crosswalks, to be constructed as
weather permits. It is possible that the overall project may not be completed until spring
of 2005. This schedule permits Belt Line Road to be overlaid before the winter to
improve roadway surface conditions.

RECOMMENDATION:

Staff recommends that the Council authorize the City Manager to enter into an agreement
with HNTB Corporation, in the amount of $168,552.73, for the design and inspection of the
resurfacing of Belt Line Road Staff, from Dallas Parkway to Marsh Lane.
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AGREEMENT

THIS AGREEMENT is made by and between HNTB Corporation, hereinafter
called “ENGINEER”, and the Town of Addison, Texas, hereinafter called "OWNER."

WHEREAS, OWNER desires ENGINEER to perform certain work set forth in
Section 2, Scope of Services.

WHEREAS, the ENGINEER has expressed a willingness to perform said

services, hereinafter referred to only as "services", specified in said Scope of Services,
and enumerated under Section 2 of this Agreement.

NOW, THEREFORE, all parties agree as follows:

SECTION 2. SCOPE OF SERVICES

The following Basic and Additional Services, when authorized in writing by a notice-to-
proceed, shall be performed by the ENGINEER in accordance with the OWNER’s
requirements to provide preliminary engineering and design services from the Dallas
North Tollway to Marsh Lane along Beltline Road in Addison, Texas.

Project Description

The project limits are from the Dallas North Tollway to Marsh Lane along Beltline -
Road in the Town of Addison a distance of approximately 2 miles (10,600 feet). The
scope of work for this street project has two phases: 1.0 Preliminary Engineering and
Design Services and 2.0 Construction Engineering and Inspection. The work consists
primarily of pavement rehabilitation through an asphalt overlay, utility structure
adjustments and final pavement striping. This work does not include utility
relocations or replacements. The scope of work for each phase is discussed below.
All design and construction management functions will be performed directly by
HNTB Corporation with the exception of construction materials testing and other
specialty engineering required in the design and/or construction phases of the project.

1.0  Preliminary Engineering and Design Services Proposal
1.1  PRELIMINARY ENGINEERING PHASE

In this initial phase, the existing pavement conditions will be evaluated and
appropriate rehabilitation strategies to obtain a 10 year design life will be
recommended. The following tasks will be completed: data collection; field
investigation; base map preparation; and a preliminary engineering summary.

Data collection — Engineer@ill attend one kick-off meeting with Owner’s staff.
A review of existing records will be made to acquire information on existing
pavement structures and utilities. Existing aerial photos and planimetric drawings
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of the street will be obtained from the Public Works Department, as well as
computer drawing files to aid in development of preliminary plan view drawings
of the streets.

Field Investigation — The field investigation will include a visual pavement
condition survey, assessment of the number of underground drainage and utility
structures requiring adjustment and an inventory of any miscellaneous items
which may require reconstruction or adjustment under this contract. The field
investigation will also include an assessment of the existing sidewalk ramps and
the need for new ramps.

Base Mapping — Utilize existing aerial photos and planimetric drawings of the
street, as well as other computer drawing files to develop preliminary plan view
drawings of the streets. All drawings will be provided in MicroStation format.

Obtain from the Town and show on the plan view drawings, business names and
addresses within the project area.

Preliminary Engineering Summary — The results of the Preliminary
Engineering phase will be summarized in a letter report, which will include the
design recommendations and opinions of probable construction cost for the
project. Coordination with the Owner during development and finalization of
rehabilitation designs will ensure concurrence with the recommendations. This
would include one meeting to discuss results of work (prior to report preparation)
and one meeting to discuss Owner comments after review of report.

1.2 DESIGN SERVICES

Following the Owner’s Authorization, this phase includes preparation of contract
documents, public information plan, design submittals, and bidding assistance.

Contract Documents — Construction plans, specifications, and other contract
documents will be prepared based on Town of Addison and the North Central
Texas Council of Governments Standard Specifications for Public Works
Projects. The Contract Documents will include the Owner’s most recent front-
end documents with the relevant project data, applicable Standard Specifications,
Special Provisions and Technical Specifications as required for the project.
Engineer will coordinate with the Owner on standards currently being developed.
Updated standard details and specifications will be incorporated in the bid
package as they are available.

The rehabilitation plan will include existing and proposed curb/gutter lines,
driveways, sidewalks, at-grade utility structures, existing and proposed pavement
markings and abutting property addresses.

The proposed sheet list includes:

1. Cover sheet



General notes and legend (2 sheets)

Project layout (2 sheets)

Typical sections (1 sheets)

Rehabilitation plan (12 sheets at 40 scale)

Traffic Control Phasing and Details (6 sheets)
Striping & Signing (6 sheets)

Special Details as required (2 sheets)

Standard Details — Roadway, Utility, etc. (3 sheets)

000N AL W

Public Information Meetings — The purpose of the public information process
for this project is to insure that the impacted businesses along the project have a
basic understanding and awareness of the nature and impacts of this public works
project. The Owner will coordinate and distribute the meeting announcements.
The Owner will copy and distribute all information. A maximum of two public
meetings attended by the Engineer are included.

Design Submittals — A draft (70%) submittal of plans (no contract document or
estimate) will be made to the Owner and review comments incorporated prior to
the 95% submittal. The 95% submittal will include plans, quantities, contract
documents, and opinion of probable construction cost. Comments from the
reviews will be incorporated prior to finalizing the construction documents. Two
meetings to discuss the 70% and 95% review comments with Owner’s staff are
included. Written responses to review comments will be provided with each
subsequent submittal.

Bidding — This task includes: printing and distribution of construction documents
(provide 3 117x17” paper sets of plans and 3 contract documents to the Town for
their records and 20 CD’s containing plan and project manual information for
distribution to contractors, suppliers and plan rooms); attendance at the Pre-Bid
Meeting; preparation of Addenda required to change or clarify the construction
documents; tabulating bids; and making a recommendation for award of the
contract, attendance at the preconstruction meeting.

2.0 Construction Engineering and Inspection

It is anticipated the Owner will require assistance with construction inspection
and management throughout the construction duration. It is understood that the
Owner will assist the Engineer with construction inspection activities. The
following tasks will be performed by the Engineer:

e Provide input for constructability during the design phase.

* Act as the Owner’s representative in coordination with other public and
private agencies and utilities affected by or involved with the construction
project. Seek solutions for construction conflicts.

e Monitor construction activities for general conformance to the Contract
Documents including office/on-site observations. Prepare daily
construction inspection reports. Notify the Contractor of deficiencies in
the Work and coordinate the resolution of deficient issues.
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Assist in working with the Contractor to address RFI’s, shop drawings,
and related questions concerning design issues to support timely response
and resolution of issues.

Review requests for alternatives and substitutions from the Contractor and
submit them, together with Engineer's recommendations, to Owner for
consideration.

Review and make recommendations on contractor submitted shop
drawings and other required submittals.

Assure motorist and pedestrian access within the project limits as required
by contract specification and traffic control plans. Review the
construction work zone traffic control for conformance to the traffic
control plan. Notify the Contractor of deficiencies in the traffic control
and monitor the Contractor’s effective response in a timely manner.
Arrange for review and inspection for specialty construction items.
Review testing results for conformance to the contract. Coordinate
revised means and methods with the Contractor to achieve required test
results.  Review Contractor submitted results of material testing for
conformance to specifications. Monitor off site testing as necessary.
Prepare change orders for revisions to plan work and/or extra work items
added to the Contract. Evaluate any Contractor claims for time
extensions.

Prepare preliminary and final deficiencies lists at intervals during the
overall Project duration. Assure the satisfactory resolution of all deficient
Work.

Measure all project pay items and calculate final pay quantities. Present
the calculations to the contractor for certification of final payment.
Prepare the final documentation for payment and certify the amounts due
the Contractor. Review lien waivers as required by specification.
Assemble supporting documentation and assist the Owner in evaluating
monetary claims for damages if submitted by the Contractor.

Deliver to the Town all relevant construction documentation generated as
a result of the project.

SECTION 3. PAYMENT

OWNER shall pay ENGINEER for services authorized in writing as properly performed
by ENGINEER on the basis herein described, subject to additions or deletions for
changes or extras agreed upon in writing.

Basis of Compensation
OWNER shall make payment monthly to ENGINEER based upon statements submitted
by the ENGINEER for work performed.

Compensation for performing Preliminary Engineering and Design Services shall be as
shown in Exhibit A on a Lump Sum amount of $102,345.27 for the Design Phase.

Compensation shall be as shown in Exhibit A on a Cost Plus to a maximum of
$66,207.46 for the Construction Services Phase.

4



SECTION 4. RESPONSIBILITIES

OWNER shall perform and provide the following in a timely manner so as not to delay
the Services of ENGINEER, and ENGINEER may rely on the accuracy and
completeness of the following:

* Authorize ENGINEER in writing to proceed [authorization to proceed is given by
the execution of this Agreement].

¢ Place at ENGINEER's disposal all available information pertinent to the Project,
including previous reports, drawings, specifications or any other data relative to
the design or construction of the Project.

e Designate in writing a person to act as OWNER's representative, such person to
have complete authority to transmit instructions, receive information, and
interpret and define OWNER's decisions with respect to ENGINEER's Services
for the Project.

e Render decisions and approvals as promptly as necessary to allow for the
expeditious performance of ENGINEER's Services.

e Obtamn, arrange, and pay for all surveys, advertisements for bids, permits,
licenses, easements, rights-of-way, and access necessary for the performance of
ENGINEER's Services.

e Make OWNER's facilities available to ENGINEER as required for performance
of the Services under this Agreement, and provide labor and safety equipment
required for access.

¢ Require all construction contracts to include provisions requiring Contractors to
imndemnify OWNER and ENGINEER and requiring Contractors to name
OWNER, ENGINEER, and its parent company, affiliated and subsidiary entities,
directors, officers and employees, as Additional Insureds on Contractors' liability
insurance policies.

e Maintain property insurance on all pre-existing physical facilities.

e Provide a Builder's Risk All-Risk insurance policy for full replacement value for
all Project work, which will include, without limitation, coverage for loss due to
defects in materials and workmanship and errors in design, and will include
OWNER, ENGINEER and Contractor as insureds.

o Give prompt written notice to ENGINEER whenever OWNER becomes aware of
any development that does or may affect the scope or timing of ENGINEER's
Services, or any defect in the Services of ENGINEER or its subconsultants, or the
work of construction Contractors.

e Advise ENGINEER of the identity and scope of services of any independent
consultants retained by OWNER to provide services in regard to the Project.
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Unless otherwise provided in this Agreement, OWNER shall bear all costs incident to
compliance with the above items.

SECTION 5. TIME FOR PERFORMANCE

ENGINEER shall perform all services as provided for under this Agreement in a proper,
efficient and professional manner in accordance with the terms of this Agreement.

The following schedule is proposed to meet the Owner’s goals. The schedule is based
from the time a notice to proceed is given to start the design work.

Project Kick-off meeting 1 Day
Field Investigation Week 1
Preliminary Engineering Summary Week 2
Owner Review & Approval Week 2
70% Submittal (Plans only) Week 4
Owner Review Week 4
95% Submittal (Plans, manual, & estimate) Week 5
Owner Review Week 5
100% Submittal (Complete contract documents) Week 6
Advertising of Construction Project Week 6
Bidding Review Week 9
Award of Construction Contract per Town Council action
Design and Owner Review Total 6 Weeks
Bid Phase Total 3 Weeks
Estimated Design and Bid Phase Total 9 Weeks

The proposed schedule for advertising, pre-bid conference and bid opening as shown
above to meet requirements of the Owner is estimated at three weeks.

In the event ENGINEER's performance of this Agreement is delayed or interfered with
by acts of the OWNER or others, ENGINEER may request an extension of time for the
performance of same as hereinafter provided. If such delay is in excess of 60 days on any
one occurrence or a cumulative delay of over 180 days, ENGINEER shall have the right
to renegotiate the remainder of this contract. A delay shall be defined as any event
caused by others that substantially inhibits the ENGINEER from proceeding with its
services on the project. This shall include, but is not limited to, OWNER reviews, right-
of-way negotiations and awaiting critical information to be supplied by OWNER or
franchised utility companies.

No allowance of any extension of time, for any cause whatever, shall be claimed or made
by the ENGINEER, unless ENGINEER shall have made written request upon OWNER
for such extension within 14 calendar days after the cause for such extension occurred,
and unless OWNER and ENGINEER have agreed in writing upon the allowance of
additional time to be made. Provided, however, ENGINEER shall not be considered in
default hereunder in delays are caused by reasons beyond its reasonable control.



SECTION 6. DOCUMENTS

All instruments of service (including plans, specifications, drawings, reports, designs,
computations, computer files, estimates, surveys, other data or work items, etc.) prepared
under this Agreement shall be submitted for approval of the OWNER. All completed
instruments of service shall be professionally sealed as may be required by law or by
OWNER.

Such instruments of service, together with necessary supporting documents, shall be
delivered to OWNER, and OWNER shall have unlimited rights, for the benefit of
OWNER, in all instruments of service, including the right to use same on any other work
of OWNER without additional cost to OWNER. If, in the event, OWNER uses such
instruments of service on any work of OWNER other than that intended in the Scope of
Services, defined in Section 2, under those circumstances OWNER hereby agrees to
protect, defend, indemnify and hold harmless the ENGINEER, their officers, agents,
servants and employees (hereinafter individually and collectively referred to as
"Indemnities"), from and against suits, actions, claims, losses, liability or damage of any
character, and from and against costs and expenses, including, in part, attomey fees
incidental to the defense of such suits, actions, claims, losses, damages or liability on
account of injury, disease, sickness, including death, to any person or damage to property
including, in part, the loss of use resulting therefrom, arising from any inaccuracy, such
use of such instruments of service with respect to such other work except where
ENGINEER is hired to modify such instrument for such other work.

ENGINEER agrees to and does hereby grant to OWNER a royalty-free license to such
instruments of service which ENGINEER may cover by copyright and to designs as to
which ENGINEER may cover by copyright and to designs as to which ENGINEER may
assert any rights or establish any claim under the design patent or copyright laws.
ENGINEER, after completion of the services, agrees to furnish the originals of such
instruments of service to the OWNER. ENGINEER may, however, retain copies of any
and all documents produced. The license granted herein by ENGINEER shall survive
termination of this Agreement for any reason.

SECTION 7. TERMINATION

OWNER may suspend or terminate this Agreement for cause or without cause at any
time by giving five (5) days written notice to the ENGINEER. In the event termination is
for cause however, such shall be in accordance with section 14 hereof. In the event
suspension or termination is without cause, payment to ENGINEER, in accordance with
the terms of this Agreement, will be made on the basis of services reasonably determined
by OWNER to be satisfactorily performed to date of suspension or termination. Such
payment will be due upon delivery of all instruments of service to OWNER.

Should the OWNER require a material modification of this Agreement, and in the event
OWNER and ENGINEER fail to agree upon such modification to this Agreement,
OWNER shall have the option of terminating this Agreement and the ENGINEER's
services hereunder at no additional cost other than the payment to ENGINEER, in



accordance with the terms of this Agreement, for the services reasonably determined by
OWNER to be properly performed by the ENGINEER prior to such termination date.

ENGINEER may terminate this Agreement upon written notice to OWNER in the event
of substantial failure by the OWNER to perform in accordance with the terms of this
Agreement. OWNER shall have 14 calendar days from the receipt of the termination
notice to cure or to submit a plan for cure acceptable to the ENGINEER. In the event the
parties cannot agree upon an acceptable cure within a reasonable period of time from the
date of notice, ENGINEER may terminate this Agreement.

SECTION 8. INSURANCE

ENGINEER shall provide and maintain Worker's Compensation and Employer's Liability
Insurance for the protection of ENGINEER's employees, as required by law.
ENGINEER shall also provide and maintain in full force and effect during the term of
this Agreement, insurance (including insurance covering the operation of automobiles,
trucks and other vehicles) protecting ENGINEER and OWNER against liability from
damages because of injuries, including death, suffered by any person or persons other
than employees of ENGINEER, and liability for damages to property, arising from or
growing out of ENGINEER's operations in connection with the performance of this
Agreement.

Such insurance covering personal and bodily injuries or death shall be in the sum of not
less than Two Hundred Fifty Thousand Dollars ($250,000.00) for one (1) person, and not
less than Three Hundred Thousand Dollars ($300,000.00) for any one (1) occurrence.
Insurance covering damages to property shall be in the sum of not less Three Hundred
Thousand Dollars ($300,000.00) aggregate.

ENGINEER shall also provide and maintain Professional Liability Insurance coverage to
protect ENGINEER from liability arising out of the performance of professional services
under this Agreement. Such coverage shall be in the sum of not less than $1,000,000.00.

A signed Certificate of Insurance, showing compliance with the requirements of this
Section, shall be furnished to OWNER before any services are performed under this
Agreement. Such Certificate of Insurance shall provide for ten (10) days written notice
to OWNER prior to the cancellation or modification of any insurance referred to therein.
Such Certificates shall terminate after completion of the project.

OWNER shall be named as an "édditional insured” party on all insurance policies, except
for Worker’s Compensation and Professional Liability policies.

SECTION 9. INDEMNIFICATION FOR INJURY AND PERFORMANCE

ENGINEER further specifically obligates itself to OWNER in the following respects, to
wit:

The ENGINEER hereby agrees to protect, indemnify and hold harmless the OWNER,
their officers, agents, servants and employees (hereinafter individually and collectively
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referred to as "Indemnities”), from and against losses, liability or damage of any
character, including defense costs, expenses and attorney fees incidental to the defense of
such losses, damages or liability on account of injury, disease, sickness, including death,
to any person or damage to property including the loss of use resulting therefrom, from
any negligent act, error, or omission of the ENGINEER, its officers, employees, or
subcontractors, or anyone else for whom ENGINEER is legally liable which are resulting
from or caused by the performance of any services called for by this Agreement. In the
event the parties are found to be jointly or derivatively negligent or liable for such
damage or injury, the indemnification shall be assessed on a proportionate basis in
accordance with the final judgment, after all appeals are exhausted, determining such
Jjoint or derivative negligence or liability.

The ENGINEER is not responsible for the actions of the OWNER's contractor or any
other party contracting with OWNER to perform the construction of the improvements
covered under this Agreement.

Acceptance and approval of the final plans by the OWNER shall not constitute nor be
deemed a release of the responsibility and liability of ENGINEER, its employees,
associates, agents and ENGINEERs for the accuracy or competency of their designs,
working drawings and specifications, or other documents and services provided by
ENGINEER hereunder; nor shall such approval be deemed to be an assumption of such
responsibility by the OWNER for any defect in the designs, working drawings and
specifications, or other documents and services provided by ENGINEER hereunder; or
other documents prepared by ENGINEER, its employees, and subconsultants.

SECTION 10. INDEMNIFICATION FOR UNEMPLOYMENT COMPENSATION

ENGINEER agrees that it is an independent contractor and not an agent of the OWNER,
and that ENGINEER is subject, as an employer, to all applicable Unemployment
Compensation Statutes, so as to relieve OWNER of any responsibility or liability from
treating ENGINEER's employees as employees of OWNER for the purpose of keeping
records, making reports or payments of Unemployment Compensation taxes or
contributions. ENGINEER further agrees to indemnify and hold OWNER harmless and
reimburse it for any expenses or liability incurred under said Statutes in connection with
employees of ENGINEER,

SECTION 11. INDEMNIFICATION FOR NON-PAYMENT

To the extent OWNER has paid ENGINEER in full hereunder for same, ENGINEER
shall defend and indemnify OWNER against and hold OWNER and the premises
harmless from any and all claims, suits or liens based upon or alleged to be based upon
the non-payment of labor, tools, materials, equipment, supplies, transportation and
management costs incurred by ENGINEER in performing this Agreement.

SECTION 12. ASSIGNMENT __

Neither party shall assign or sublet this Agreement or any part thereof, without the prior
written consent of the other party.



SECTION 13. APPLICABLE LAWS

ENGINEER shall comply with all federal, state, county and municipal laws, ordinances,
regulations, safety orders, resolutions and building codes applicable to services to be
performed under this Agreement.

SECTION 14. DEFAULT OF ENGINEER

In the event ENGINEER fails to comply or is unable to comply with the provisions of
this Agreement as to the quality or character of the service or time of performance, and
the failure is not corrected within fourteen (14) days after written notice by OWNER to
ENGINEER, OWNER may, at its sole discretion without prejudice to any other right or
remedy:

e Terminate this Agreement and be relieved of the payment of any further
consideration to ENGINEER except for all services determined by OWNER
to be satisfactorily completed prior to termination. Payment for work
satisfactorily completed shall be for percentage of completion by
ENGINEER through such date of termination. In the event of, of such
termination, OWNER may proceed to complete the services in any manner
deemed proper by OWNER, either by the use of its own forces or by
resubletting to others. In either event, the ENGINEER shall be liable for all
reasonable, unmitigatable costs in excess of the total contract price under this
Agreement incurred to complete the services herein provided for and the
costs so incurred may be due or that may thereafter become due to
ENGINEER under and by virtue of this Agreement.

e OWNER may, without terminating this Agreement or taking over the
services, furnish the necessary materials, equipment, supplies and/or help
necessary to remedy the situation. The reasonable expense for same may be
offset against amounts due the ENGINEER. In such case, ENGINEER shall
not be liable with respect to indemnity or otherwise for any such services
performed, arranged, or furnished by OWNER. ENGINEER shall not be
considered in default of this Agreement for delays in performance caused by
acts of the OWNER or other circumstances beyond the reasonable control of
the ENGINEER.

SECTION 15. ADJUSTMENTS IN SERVICES

No claims for extra services, additional services or change in the services will be made by
ENGINEER without a written agreement with OWNER prior to the performance of such
Services.

SECTION 16. EXECUTION BECOMES EFFECTIVE

This Agreement will be effective upon execution by and between ENGINEER and
OWNER.
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SECTION 16-A. VENUE LOCATION

In the event of any dispute or action under this Contract, venue for any and all disputes or
actions shall be instituted and maintained in Dallas County, Texas. The parties agree that
the laws of the State of Texas shall apply to the interpretation, validity and enforcement
of this Contract; and, with respect to any conflict of law provisions, the parties agree that
such conflict of law provisions shall not affect the application of the law of Texas
(without reference to its conflict of law provisions) to the interpretation, validity and
enforcement of this Agreement.

THIS AREA INTENTIONALLY
LEFT BLANK

SECTION 17. AGREEMENT AMENDMENTS

This Agreement contains the entire understanding of the parties with respect to the
subject matter hereof and there are no oral understandings, statements, or stipulation
bearing upon the meaning or effect of this Agreement, which have not been incorporated
herein. This Agreement may only be modified, amended, supplemented or waived by a
written instrument executed by the parties except as may be otherwise provided therein.

Services not specifically included in this scope of work are considered to be Additional

Services and will only be performed through a supplemental agreement to the Contract.
These services include, but are not limited to:
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10.

11.

Preparation or review of environmental assessments, impact statements, and permits;
assistance in obtaining approvals of authorities having jurisdiction over the
anticipated environmental impact.

Services resulting from significant changes in the general scope, extent, or character
of the project or scope of work, and revising previously accepted studies, reports,
design documents, or contract documents when such revisions are required by
changes in laws, rules, regulations, ordinances, codes, or orders enacted subsequent to
the preparation of such studies, reports, or documents, or are due to any other causes
beyond Engineer’s control.

Preparing documents for alternate bids requested by Owner for Contractor(s) work or
documents for out-of-sequence work.

Furnishing services resulting from the award of more than one prime contract for
construction, materials, or equipment.

Assistance in connection with bid protests, re-bidding or re-negotiating contracts for
construction, materials, equipment, or services.

Providing any type of property surveys or related engineering services needed for the
transfer of interests in real property; field surveys for construction purposes;
engineering surveys and staking to enable Contractor(s) to proceed with their work:;
and providing other special field surveys. Preparation of temporary and/or permanent
easements, right of way acquisition documents, and construction staking.

Preparing to serve or serving as an Engineer or witness for Owner in any litigation,
arbitration, or other legal or administrative proceeding.

Revisions, additions, and changes to design(s) due to citizen advisory or oversight
groups following acceptance by the Owner of the 100% level plan and contract
documents.

Services in connection with work directive changes and change orders to reflect
changes requested by Owner.

Services in making revisions to drawings and specifications occasioned by the
acceptance of substitutions proposed by Contractor; and services after the award of
contract in evaluating and determining the acceptability of an unreasonable or
excessive number of substitutions proposed by Contractor.

Evaluating an unreasonable or extensive number of claims submitted by Contractor or
others.

. Preparation of Federal Emergency Management Agency submittals, U.S. Army Corps

of Engineers Section 404 Permit submittals, and Environmental Protection Agency
storm water permit documents.
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13. Drainage, water, and wastewater designs, analysis, or studies.

4. Any services not specifically stated in this proposal.

SECTION 18. WRITTEN NOTICES

All notices, demands and communications hereunder shall be in writing and may be
served or delivered personally upon the party for whom intended, or mailed to the party
to whom intended at the address set forth on the signature page of this Agreement. The
address of a party may be changed by notice given pursuant to this Section.

SECTION 19. GENDER AND NUMBER

The use of any gender in this Agreement shall be applicable to all genders, and the use of
singular numbers shall include the plural conversely.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on
this the day of August, 2004,
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OWNER:
TOWN OF ADDISON, TEXAS

By

Ron Whitehead, City Manager
5300 Beltline Road

P.O. Box 9010

Addison, Texas 75001-9010

Witness:

14

ENGINEER:
HNTB CORPORATION

g

éHolder P. (

ssociate Vice President
5910 Plano Parkway, Suite 200
Plano, Texas 75093

Witness: g QL\.,_%\
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#R20-1

Council Agenda Item: #R20

SUMMARY:

This item is for Council authorization for the City Manager to enter into a Contract Agreement
with TXU Electric Delivery for the relocation and installation of electrical services in connection
with the extension of Arapaho Road, Phase III, from Addison Road to Surveyor Blvd.

FINANCIAL IMPACT:

Budgeted Amount: Not specifically budgeted

Cost: $282,948.00

Source of Funds: Funds are available from the Arapaho Road Capital Project Fund.
BACKGROUND:

Of the many aspects relating to the Arapaho Road, Phase III construction project, the relocation
of electric utilities is a substantial undertaking. In accordance with the attached agreement with
TXU Electric Delivery, the Town of Addison’s contractor will install conduit for services that
will be relocated during construction. TXU Electric Delivery will pull wires through this conduit
and perform other relocation of overhead electric facilities within the project site. Money had
been allocated to accommodate funding requirements for this portion of the project and it is
within the existing budget limits.

RECOMMENDATION:

Staff recommends that the City Manager be authorized to sign this agreement with TXU Electric
Delivery in the amount of $282,948.00.



#R20-2

Steve Chutchian

From: JDAVIS4@txued.com

Sent: Tuesday, August 03, 2004 9:59 AM

To: Steve Chutchian; Mike Murphy

Subject: BREAKOUT OF COST FOR TXU ED RELOCATION ON ARAPAHO ROAD PHASE i

Mike and Steve,
The following is a breakout of cost for the TXU ED relocation for
Arapaho Road Phase III:

(1) $ 82,570 WR#1992629 : Relocation of all overhead wires
crossing Arapaho Road between Surveyor and Midway to underground,
relocation of overhead service to Charter Furniture on west side of Midway
to underground, and relocation of one pole just west of Arapaho and Addison
Road intersection.

(2) $329,481 WRH#2041434 : Cost to relocate overhead wires
on east and west sides of Midway to underground in duct bank. This is cost
for TXU ED to perform electrical and all civil construction, including the
material for and construction of duct bank, two manholes, conduits, and
performance of two bores across Midway. The total civil construction cost
is $205,943. The non-civil or electrical portion of the cost is $123,538.

(3) $119,103 WR#2008401: Cost to clear Arapahoc Road bridge
on east and west sides of Midway by increasing height of overhead wires
with taller poles.

Total TXU ED cost is the cost of item #l and the difference in cost between
items #2 and #3. This amcunt is $282,948. If you have any questions about
these costs, please contact me.

Sincerely,

James Davis

Senior Engineer

TXU Electric Delivery Company
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Confidentiality Notice: This email message, including any attachments,
contains or may contain confidential information intended only for the
addressee. If you are not an intended recipient of this message, be
advised that any reading, dissemination, forwarding, printing, copying

or other use of this message or its attachments is strictly prohibited. If
you have received this message in error, please notify the sender
immediately by reply message and delete this email message and any

attachments from your system.
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Aug-03-2004

10:57am

= F-160
From-TXU ELECTRIC DEL!VERY-HARWOOD 6 SOUTH 2148752382 T-483 P#ﬁzo_a

Tariff for Retail Delivery Service
TXU Electric Delivery Company

6.3 Agresments and Forms
Applicable: Entire Certified Service Area Page 2 of 23
Effective Date: January 1, 2002 Revision; Origlnal

6.3.1 Facilities Extension Agreement

Project Number
WR Number 1982629 and 2041434

Region/District Farmers Branch

This Agreement is made between —Town of Addison_ , herelnafter called
“"Customer” and TXU Electric Delivery Company, a Texas corporation, herelnafter called "Company®” for the extenslon of
Company Dellvery System facilitles, as hersinafter described, to the following locatlon: crossing Arapaho Road
undergraund at seven localions betwaan Surveyor and Midway Roads from pole line on south side of railroad tracks;
underground approximately 400 feet In duct bank on east slds of Midway where Arapaho Road bridge crosses Midway
Road and crossing Midway north and south of the raliroad tracks; and from pole line on east side of Addison Road across
Addlson Road app roximately 100 feet west of intersection with Arapaho Road to relocated pols In Arapaho Road right of

way.

The Company has received a request for the extension of: (chack all that apply)

Qa STANDARD DELIVERY SYSTEM FAGILITIES TO NON-RESIDENTIAL DEVELOPMENT

Company shall extend standard Delivary System facilities necessary to serve Customer's estimated
maximum demand raqulrement of kW ("Contract kwW"). The Delivery System facllitles installed
hereunder will be of the character commonly described as volt,

phase, at 80 hertz, with reasonable variation to be allowed.

) stanparD DELIVERY SYSTEM FACILITIES TO RESIDENTIAL DEVELOPMENT
Company shall extend standard Delivery System facllities necessary to serve;

All-slectric resldential lol(s)/apartment units, or

(Number af lots/units)

Eleclric and gas residential lot(s¥apartment units.

(Number of lala/unii)

The Delivery System facllities Installed hereunder will be of the character commonly described
as volt, phase, at B0 hertz, with reasonable variation to be

allowed.

X NON-STANDARD DELIVERY SYSTEM FACILITI ES

ARTICLE I - PAYMENT BY CUSTOMER

At the time of acceptance of this Agreemaent by Customer, Customer will pay to Company Two hundred and eighty two
thousand nine hundred and forty elght Dollars (% 282,948) as payment for the Customer's portion of the cost of the



10:58am From-TXU ELECTRIC DELIVERY-HARWOOD & SOUTH 2148752382 T-483 P.003 F-160

Tariff for Retail Delivery Service
TXU Electric Delivery Company

6.3 Agreements and Forms
Applicable: Entire Certifled Service Area Page 2 of 23
Effective Date: January 1, 2002 Revisicn: Original

extension of Cempany facililles, In accordance with Company's Faclities Extenslon Policy, such payment to be and
remaln the property of the Company.

ARTICLE Il - NON-UTILIZATION CLAUSE FOR STANDARD DELIVERY SYSTEM FACILITIES

This Article Il applies only to the installation of standard Dellvery System facilities.

a.The amount of Contribution In Ald of Construction ("CIAC") to be paid by Customer under Article | above is
calculated based on the eslimated data (l.e., Contract kW or number and type of lots/units) supplled by
Customer and specified above. Company will conduct a review of the actual lead or number and type of
letsfunits at the deslgnated location to determine the accuracy of the estimated data supplled by Customer. If,
within two (2) years after Company completes the extenslon of Dellvery System faci lities, the estimated load as
measured by actual maximum kW blilling demand at said location has not materiallzed or the estimated number
and type of dwelling units/lots at said location have not been substantially completed, Company wlll re-calculate
the CIAC based on actual maximum kW blliing demand realized or the number and type of substantialiy
completed dwelling unitsflots. For purposes of this Agreement, a dwelling unit/lot shall be deemed substantially
completed upon the installation of Company's meter. The Instaliation of a Company meter in connection with
Temporary Delivery Service does not constitute substantial completion.

b.Customer will pay to Company a “non-ulilization charge” in an amount equal to the difference between the re-
calculated CIAC amount and the amount paid by Customer under Ariicle |, above. Company’s Invoice to
Customer for such "non-ulilization charge" is due and payable withln fifteen (15) days after the date of the
involce,

ARTICLE {ll - TITLE AND OWNERSHIP

Company at all times shall have title to and complete ownership and control over the Dalivery System facilities extendad
under this Agreement.

ARTICLE |V - GENERAL CONDITIONS

Delivery service is not provided under this Agreament. However, Customer understands that, as a result of the
installation provided for in this Agraement, the Delivery of Electric Power and Energy by Company to the specified location
will be provided In accordance with Rate Schedule » which may from time to time be amended
or succeaded,

This Agreement supersedes all previous agreements or representations, either written or oral, betwean Company and
Customer made with respect to the matters herein contalned, and when duly executed constitutes the agreement between
the partles hersto and Is not binding upon Company unless and untll signed by one of its duly authorized representatives.

ARTICLE V - OTHER SPECIAL GONDITIONS

The ({enlity nams) agrees that the payment indicated in ARTICLE | of this Agreement shall be made within 30 days of the
{ e the Involce is ived, whichever [s later.

ate the project is co

-

ACCEPTED BY COMPANY: ACCEPTED BY CUSTOMER:

gnatur Signature

Senlor Enginesr
Tille Title

3, 2004
Dat ned ! Date Slgned
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Council Agenda Item: #R21
SUMMARY:

Enter into an agreement with Kimley-Horn And Associates, Inc for professional engineering services
for the upgrade of the Town’s traffic signal system software, hardware, and communications
infrastructure.

FINANCIAL IMPACT:
Budgeted Amount: $155,043 (previously approved from DART LAP funds)
Cost: $196,534.54

Proposed additional $196,000 to be funded from the Railroad Quiet Zone Project with the remaining
$534.54 from the Street Operations Budget.

BACKGROUND:

This project consists of the design and preparation of construction plans, specifications, and estimates
for traffic signal hardware upgrades, a new centralized traffic signal control system, and wireless
communications infrastructure for up to 33 intersections; the development, implementation, and fine
tuning of coordinated traffic signal timing plans, and services throughout the construction process
related to field observations, recommended adjustments, clarifications, and acceptance testing. A
copy of the proposed agreement is attached.

Town staff has been successful in gaining both Dallas County and Federal funding for the upgrade of
traffic signal equipment citywide. Both of these funding sources require matching funds from the
Town. Dallas County will contribute $196,000 with a $196,000 match of Town funds, and the
Federal Government, through TXDOT, will contribute $465,129 with a Town match of $155,043.
The total cost of this project will be $1,012,172.

Council has previously authorized staff to fund the $155,043 from DART LAP funds. Staff proposes
using a transfer of funds from the Railroad Quiet Zone project for the additional $196,000 required
match, and $534.54 from Street operations.

The requested fee of $196,534.54 consists of $104,009 for engineering, $25,839 for construction
administration and $66,687 signal timing.

The approval of the agreement with Kimley-Horn and associates begins this two-year project.

RECOMMENDATION:

Staff recommends the City Manager be authorized to sign this agreement with Kimley-Horn and
Associates for $196,534.54.
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CONTRACT FOR A CONSULTANT
AN AGREEMENT BETWEEN THE TOWN OF ADDISON, TEXAS
AND KIMLEY-HORN AND ASSOCIATES, INC., DALLAS, TEXAS
FOR TRAFFIC SIGNAL SYSTEM UPGRADE

THE STATE OF TEXAS §
KNOW ALL MEN BY THESE PRESENTS:

COUNTY OF DALLAS §

THIS AGREEMENT, entered into as of the day of , 2004, by and between the
TOWN OF ADDISON, Dallas County, Texas, (hereinafter called "Town"), and Kimley-Horn and Associates,
Inc., (hereinafter called Consultant);

WITNESSETH:

That, WHEREAS, the Town desires to engage the Consultant to render professional engineering services for
the upgrade of the Town’s traffic signal system software, hardware, and communications infrastructure.

The project consists of the design and preparation of construction plans, specifications, and estimates for
traffic signal hardware upgrades, a new centralized traffic signal control system, and wireless communications
infrastructure for up to 33 intersections; the development, implementation, and fine-tuning of coordinated
traffic signal timing plans, and services throughout the construction process related to field observations,
recommended adjustments, clarifications, and acceptance testing.

NOW, THEREFORE, for and in consideration of the above and foregoing premises, the mutual covenants,
conditions and obligations hereof, and other good and valuable consideration, the sufficiency of which is
hereby acknowledged, the Town and Consultant hereby do mutually agree as follows:

. Employment of Consultant: The Town hereby agrees to engage the Consultant, and the Consultant hereby
agrees to perform the services hereinafter set forth.

II. Scope of Services: Professional services to be performed by the Consultant are included in Exhibit B.

I1I. Conflict of Interest: The Consultant hereby represents and covenants that neither it nor any of its
employees or representatives, has or shall have, directly or indirectly, any agreement or arrangement with any
party that would constitute a conflict of interest in regard to the work being performed by the Consultant for
the Town during the terms of this agreement. Consultant will inform the Town of other assignments
undertaken on behalf of neighboring communities or governmental agencies that may constitute a conflict of
interest.

IV. Indemnity and Liability: The Consultant agrees the Town of Addison will not be held liable for any
personal or real property damages occurring from wrongful acts of the Consultant or its employees, agents,
engineers, consultants, contractors, subcontractors, or any person or entity for whom Consultant is legally
liable, during the tenure of said agreement.

Consultant agrees to use its professional skill, judgment and abilities in the performance of its services
hereunder, and Consultant shall be responsible, to the level of competency presently maintained by other
practicing professional engineers in the same type of work in the metropolitan Dallas, Texas area, for the
professional and technical soundness, accuracy, and adequacy of all design, drawings, specifications, and
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other work and materials furnished under this Agreement. Without in any way limiting the foregoing or any
other provisions of this Agreement, Consultant shall be liable to the Town for any and all damages, injuries,
liability, or other harm of whatever nature to the extent caused by or resulting from any negligent, grossly
negligent, or intentionally wrongful acts, errors, or omissions of Consultant, or Consultant’s directors,
partners, officers, employees, agents, contractors, subcontractors, or any person or entity for whom Consultant
is legally liable, in the provision of its services under this Agreement, and for other breaches by Consultant to
the extent Consultant is negligent, grossly negligent, reckless, or intentionally wrongful in its performance of
professional services under this Agreement.

V. General Indemnity: The Consultant agrees, to the fullest extent permitted by law, to indemnify and save
the Town harmless from and against all losses, liability, claims, demands, fines, expenses, fees, lawsuits,
judgments, damages, and causes of action to the extent caused by the negligent, grossly negligent, reckless or
intentionally wrongful act, error, or omission in the performance of professional services under this
agreement by the consultant, its officers, agents, employees, consultants, or subconsultants or any person or
entity for whom the consultant is legally responsible. The provisions of this paragraph shall survive the
expiration or termination of this Agreement.

VI. Entirety of Agreement: This agreement consists of this document, upon which the parties have affixed
their signatures, and the Exhibits to this Agreement which are specifically incorporated herein by reference.
This agreement as so constituted is the entire agreement between the parties, with respect to the subject matter
hereof, and supersedes all other previous statement, communications, or agreements, whether oral or written.
No modification, alteration, or waiver of any provision hereof shall be binding upon the parties unless
evidenced in writing and signed by both parties.

VII. Termination of Contract: The Town or Consultant may terminate this Agreement at any time by giving
written notice to the other of such termination and specifying the effective date thereof, at least seven (7) days
before the effective date of such termination. Consultant shall cease all work and labor being performed
under this Agreement immediately upon its giving or its receipt of the notice of termination. In the event of
such termination, all finished or unfinished documents, and other materials (in whatever form or format),
prepared by or for Consultant under this Agreement shall be the property of the Town, and Consultant shall
promptly deliver to the Town all such documents and other materials. If this Agreement is terminated as
provided herein, Consultant shall be paid for all work previously authorized by the Town and properly
performed prior to the effective date of the notice of termination; in connection therewith, the Consultant fee
would be paid in an amount which bears the same ratio to the total compensation as the services actually and
properly performed bears to the total services of the Consultant covered by this contract.

In the event of termination, the parties shall have their remedies at law, in equity, or otherwise as to any rights
and obligations between them. All obligations arising prior to the termination or expiration of this Agreement
and all provisions of this Agreement allocating responsibility or liability between the Consultant and the
Town shall survive the cancellation, expiration or termination of this Agreement. Any rights and remedies
either party may have with respect to the other arising out of the performance of services during the term of
this agreement shall survive the cancellation, expiration or termination of this Agreement.

VIII. Time of Performance: The schedule for completion is included in Exhibit C. Time is of the essence of
this Agreement, however, the Town agrees that the Consultant is not responsible for damages arising directly
or indirectly from any delays for causes beyond the Consultant’s control. In addition, if the delays resulting
from any such causes increase the cost or time required by the Consultant to perform its services in an orderly
and efficient manner, the Consultant shall be entitled to an equitable adjustment in schedule and/or
compensation.
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IX. Compensation: Payment information is included in Exhibit E.

X. Personnel: The Consultant represents that it has or will secure at its own expense all personnel required to
perform the services covered by this Agreement.

X1. Data and Assistance to be Furnished to Consultant: It is agreed that the Town of Addison will provide, as
available, any past Project location documents and review comments from the Town staff as delineated in
Exhibit A.

XII. Ownership and Use of Materials; Submission of Materials: All documents and other materials (in
whatever form or format) prepared by or for the Consultant in connection with this Agreement shall be and
become the property of the Town upon completion of the work (or upon the carlier termination of this
Agreement) and payment in full of all monies due to the Consultant for work properly performed. The Town
shall have unrestricted authority to publish, disclose, distribute, and otherwise use, in whole or in part, any
such documents, reports, data, or other materials prepared under this Agreement. The Town acknowledges
the Consultant’s documents or materials as instruments of professional service.

Any drawings, plans, specifications or other documents or records prepared by the Consultant in connection
with this Agreement shall be submitted to Client for Client’s review and consideration, and the same shall
comply with all applicable laws, statutes, ordinances, codes and regulations. Notwithstanding the Client’s
approval of any of such drawings, plans, specifications or other documents or records, the same shall be
sufficient and adequate for the Project for which the same are prepared. Approval by the Client of any of the
Consultant’s designs, working drawings, specifications, or other documents or work pursuant to this
Agreement shall not constitute nor be deemed a release of the responsibility and liability of Consultant, its
employees, subcontractors, agents and consultants for the accuracy and competency of such designs, working
drawings, specifications or other documents and work, nor shall such approval be deemed to be an
assumption of or an indemnification for such responsibility or liability by the Client for any defect, error or
omission in the designs, working drawings, specifications or other documents or work prepared by
Consultant, its employees, subcontractors, agents and consultants. In the event it is determined that any
drawings, plans, specifications or other documents or records are defective, the Consultant shall promptly
correct any defective designs or specifications furnished by the Consultant at no cost to the Client. The
Client’s approval, acceptance, use of or payment for all or any part of the Consultant’s services hereunder, or
the Client’s acceptance or use of all or a portion of the Project, shall in no way alter the Consultant’s
obligations or the Client’s rights hereunder.

XIII. Independent Contractor: Consultant certifies that the firm is an independent contractor, and none of its
contractors, employees, agents, or independent workers shall be deemed an employee of the Town of Addison
for any purpose whatsoever. It is acknowledged and agreed by the parties that the terms hereof are not
intended to and shall not be deemed to create a partnership or joint venture among the parties.

XIV. Insurance. During the term of this Agreement, the Consultant shall comply with the following
minimum insurance requirements;

(a) The Consultant shall procure and maintain, as required by Texas law, at its sole expense during the
continuance of this Agreement a policy of Workers' Compensation Insurance for the protection of its
employees, including executive, managerial, and supervisory employees, engaged in all operations hereunder.
(b) The Consultant shall procure and maintain at its sole expense during the continuance of this
Agreement a policy of commercial general liability coverage with combined limits of not less than
$1,000,000, insuring against claims for personal injury or property damage. The Consultant shall cause the
Town of Addison, Texas to be designated as an additional insured.
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(c) The Consultant shall procure and maintain at its sole expense during the continuance of this
Agreement and during the period of any statutes of limitations applicable thereto a policy of professional
liability insurance with limits of not less than $1,000,000 insuring against claims for errors and omissions by
officers and employees of the Consultant. If coverage is written on a claims-made basis, a policy retroactive
date equivalent to the inception date of this Agreement (or earlier) must be maintained during the full term of
this Agreement.

(d) The Consultant shall procure and maintain at its sole expense during the continuance of this
Agreement a policy of automobile liability insurance with bodily injury coverage of at least $1,000,000 for
each individual and $1,000,000 for each accident and property damage coverage of at least $200,000. The
Consultant shall cause the Town of Addison, Texas to be designated as an additional insured.

(e) At the time of execution of and during the continuance of this Agreement, the Consultant shall
deposit with the Town current certificates evidencing the policies and endorsements set forth above and shall
provide the Town with at least thirty (30) days’ written notice prior to the modification or cancellation of any
insurance policy required in this Agreement. A waiver of subrogation in favor of the Town of Addison,
Texas shall be contained in the workers compensation and all liability policies. All insurance policies, which
name the Town of Addison, Texas as an additional insured must be endorsed to read as primary coverage
regardless of the application of other insurance. All liability policies shall contain no cross liability
exclusions or insured versus insured restrictions. Insurance must be purchased from insurers that are
financially acceptable to the Town of Addison. All insurance must be written on forms filed with and
approved by the Texas Department of Insurance. Certificates evidencing professional liability insurance
coverage shall be furnished the Consultant annually during this Agreement and for three years thereafter.

XV. Consultant shall have no power to and shall not assign, transfer, or otherwise convey its interest, rights,
duties, or responsibilities in this Agreement or any part thereof without the prior written consent of Town;
provided, however, that this shall not prevent Consultant from retaining such independent professional
associates and consultants as Consultant may deem appropriate to assist in the performance of its services.
Unless specifically stated to the contrary in any written consent to an assignment or transfer, no assignment or
transfer will release or discharge the assignor from any duty or responsibility under this Agreement. Any
subcontractor(s) retained or hired by the Consultant shall maintain insurance coverage equal to that required
of the Consultant.

XVI. Inthe event of any action under this agreement and authorization, venue for all causes of action shall be
instituted and maintained in Dallas County, Texas (state court) or in the northern district of Texas (federal
court), as the case may be. The parties agree that the laws of the State of Texas shall apply to the
interpretation, validity and enforcement of this Agreement, and, with respect to any conflict of law provisions,
the parties agree that such conflict of law provisions shall not affect the application of the law of Texas
(without reference to its conflict of law provisions) to the interpretation, validity and enforcement of this
Agreement,

XVII. Consultant acknowledges that the project for which its services are being provided is a public project
of the Town of Addison, Texas and is for a public purpose, and that the property on which the project is to be
constructed, the improvements to be constructed thereon, and the funds used by Town in connection therewith
are exempt from the filing and enforcement of any liens thereon or with respect thereto and from forced sale.
For the consideration set forth herein, Consultant waives and releases any lien, or claim or right of such lien,
which Consultant has or may have in connection with the services on or in connection with such property,
improvements, and funds and this Agreement.

XVIII. The rights and remedies provided by this Agreement are cumulative and the use of any one right or

remedy by either party shall not preclude or waive its right to use any or all other remedies. Said rights and
remedies are given in addition to any other rights the parties may have by law statute, ordinance, or otherwise.
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This Agreement shall not create any rights or benefits to parties other than Consultant and Town.

XIX. All notices, demands, or requests from one party to another shall be personally delivered or sent by
United States mail certified, or registered, return receipt requested, postage prepaid, to the addresses
stated below:

To Consultant: To Town;
Brian Shewski. P.E. 16801 Westgrove Drive
Project Manager Addison, Texas 75001-5190
Kimley-Homn and Associates, Inc. Attn:__ Director of Public Works

12700 Park Central Drive, Suite 1800
Dallas, Texas 75251

All notices or communications required to be given in writing by one party or the other shall be considered as
having been given to the addressee (i) if by hand delivery, at the time of delivery, or (ii) if mailed, seventy-
two (72) hours after the deposit of same in any United States mail post office box. The addresses and
addressees for the purpose hereof may be changed by giving notice of such change in the manner herein
provided for giving notice.

XX. The recitals to this Agreement are incorporated herein.
XXI. Any of the representations, warranties, covenants, and obligations of the parties, as well as any rights
and benefits of the parties, pertaining to a period of time following the termination or expiration of this

Agreement shall survive termination or expiration.

XXII. The officers and/or agents of the parties hereto signing this Agreement are the properly authorized
officials and have the necessary authority to execute this Agreement on behalf of the parties hereto.

IN WITNESS WHEREQF, the parties hereto have affixed their signatures, the date and year first above
written,

ATTEST: TOWN OF ADDISON, TEXAS

BY

CONSULTANT

BY

AUTHORIZED OFFICER
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EXHIBIT A. SERVICES TO BE PROVIDED BY THE TOWN

In order to expedite this Project, the following information and assistance will be
provided to the CONSULTANT by the TOWN:

(1) Electronic copies (CADD or Microstation) of available intersection layouts
including proposed improvements; utilities; right-of-way information; and;

paving and/or street construction plans.

(2) Hard copies of intersection designs or improvement designs at intersections,
that the Town has on file only in that format.

(3) Aerial planimetrics of intersection.
(4) Building uses and square footage of development.

(5) Timely decision making and review of work to permit the CONSULTANT to
maintain the mutually agreed upon project schedule.

(6) Use of a bucket truck when needed to verify line of sight or perform tests
related to communications for the traffic signal system.

(7 Access to traffic signal controller cabinets.
(8) Traffic count data previously acquired by the TOWN

€)) Input of new signal timing plans into the control system, and hard copies of
information from the system once it has been input.
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EXHIBIT B.

PROFESSIONAL SERVICES
TRAFFIC SIGNAL SYSTEM UPGRADE

L PROJECT DEFINITION, MANAGEMENT AND CONTROL

The CONSULTANT shall perform the following Professional Services relative to the
Town of Addison’s Traffic Signal System Upgrade project. These professional services
shall hereinafter be referred to as the (PROJECT).

Upgrading the TOWN’s Traffic Signal System is a three (3) phase process. The first
phase, already completed, was the system planning. That phase included a traffic signal
feasibility study and intersection hardware improvement recommendations. This
PROJECT includes Phase 2 (engineering services) and Phase 3 (construction support
services). Phase 2 consists of the design and preparation of construction documents
(PS&E) for traffic signal hardware upgrades, a new centralized traffic signal control
system, and wireless communications infrastructure for up to 33 intersections. Phase 2
also includes the development, implementation, and fine-tuning of coordinated traffic
signal timing plans. Phase 3 includes services throughout the construction process
related to field observations, recommended adjustments, clarifications, and acceptance
testing.

A Kick-off Meeting. Upon notice-to-proceed, the CONSULTANT will meet with
the Town to begin the exchange of data to be provided to the CONSULTANT.
Also during this meeting, reporting requirements as they relate to invoicing and
project status will be reviewed and agreed upon. The CONSULTANT will
create a template for the invoice format and provide the template to the TOWN
for review. The kick-off meeting will have an approximate duration of two hours
and will be held at the TOWN's service center.

B. Project Control and Management. The CONSULTANT will be responsible for
the day-to-day activities of managing the PROJECT within the 22 to 24 month
PROJECT duration. Specific activities include coordination of internal resources;
subconsultant coordination; review, verification, and approval of
subconsultant(s) services; and ongoing reassessments of contract and schedule
adherence.

G Project Records and Files. The CONSULTANT will develop a project filing
system, both for data in hard copy format and for electronic data, This filing
system, which will be maintained in the CONSULTANT’s offices for the life of
the project, will be designed to assure that files can be easily located and
retrieved at all times. This filing system will also assure that electronic files are
frequently backed up, with duplicate copies stored at a secure, off-site location.
One copy of the electronic data will be submitted to the TOWN at PROJECT
closure.

D. Schedule. The CONSULTANT will develop a baseline schedule to depict the
PROJECT workflow based on the structure described within this scope of

Traffic Signal System Upgrade ) Town of Addison



services. This schedule will present the estimated task durations. If the actual
PROJECT schedule deviates from the original schedule, the CONSULTANT will
generate a revised schedule to depict actual progress against the original baseline
schedule.

E. Status Reports and Invoicing. Monthly status reports will be prepared and
submitted to the TOWN along with invoices. The status reports will contain a
concise report of PROJECT progress and contract fulfillment. The report will
address technical progress, contract progress, and management related topics.
This task will also include the receipt and processing of invoices from project
subconsultants. Monthly invoicing will be part of the status report package.

F. Project Status and Review Meetings. In addition to the reporting requirements
outlined above, PROJECT status meetings with the TOWN will help the
CONSULTANT maintain schedule and contract adherence. Six specifically
called PROJECT status meetings may be necessary over the course of the
PROJECT. Two additional meetings are anticipated for the review of PROJECT
submittals, The CONSULTANT will prepare agendas, materials, and meeting
notes for these meetings.

G. Quality Assurance. The CONSULTANT will utilize the Kimley-Horn Quality
Control and Assurance matrix. The matrix identifies the responsible party and
quality reviewer for each deliverable. This task includes steps taken during the
PROIJECT to monitor the progress of reports, data and PROJECT material for
compliance with agreed upon PROJECT deliverable expectations.

I1. FIELD DATA COLLECTION / ASSET EVALUATION

This task includes the collection and organization of data by the CONSULTANT for use
in other tasks of this project. The specific type, quantity and other requirements of the
data to be collected, reduced, and organized by the CONSULTANT are described in the
following subtasks.

A. Compile Base Map Data. The CONSULTANT will compile 1”=40" digital
orthophoto base maps and as-built drawings for sites within the project limits.
Base maps supplied by the TOWN shall be in PC MicroStation format. These
base maps shall include existing and currently under construction traffic control
projects within the project limits. The resulting planimetric scale will be one
inch equals 40 feet. Specific field data will need to be identified in the field or on
TOWN-supplied aerial photography and/or as-builts include existing;

Utilities

Curb lines

Right-of-way

Existing communications infrastructure

Conduit system (i.e., conduit, cables, and ground boxes)
Traffic control cabinets
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IT1.

Iv.

New aerial photography collected by NCTCOG will be furnished by the TOWN
to the CONSULTANT through the standard NCTCOG agreement form.

B: Existing System Field Verification. The CONSULTANT shall field check
pertinent TOWN base map supplied information and the aerials / planimetrics
from the previous subtask.

C. Photographic Summary. The CONSULTANT shall photograph each location
where new hardware is anticipated. The photolog will be given to the TOWN at
the conclusion of the PROJECT.

D. Compilation of Design Information. The CONSULTANT shall compile
available specifications, standard detail drawings, and other design information
from TOWN and TxDOT sources and shall prepare a list of other needed data.

E. The CONSULTANT, along with sub-consultants will evaluate and document the
grounding of the elevated water storage tank to be used as a communications
tower.

NETWORK MASTER PLAN

A, Wireless Evaluations / Spectrum Analysis. Field verification of antenna
locations, as identified in the data collection task, will be conducted by the
CONSULTANT prior to design.

A frequency analysis will be conducted between the selected tower location and
up to fifteen (15) signalized intersections.

B. Network Master Plan. Based on TOWN review and input on the design
alternatives, the CONSULTANT shall finalize the communications network
master plan. This design will indicate communication routings, loading
requirements, communications nodes (if any), and network hardware
requirements. This Communications Master Plan will form the basis for detailed
plans and specifications preparation in Task [V.

PS&E PREPARATION

The CONSULTANT shall prepare construction documents in a format acceptable for
TOWN and TxDOT approval. These construction documents will require TxDOT
approval before construction begins.
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Al Base Map Preparation. The CONSULTANT shall prepare base maps for the
system layout. The CONSULTANT compiled base maps will provide sufficient
detail to facilitate the construction of communications equipment, and will
include street names, scale, north arrow, and title blocks. Communication base
maps will be prepared at a 1"=200' scale. All plans shall be prepared on 11" x
17" sheets. Underground utilities will be identified on the plans for locations
with new foundation installations. All plans shall be prepared on 11" x 17"
sheets.

B. Preparation of Plans. Layout sheets shall be prepared in accordance with the
latest applicable standards and procedures of the TOWN including use of
Computer Aided Drafting and Design (CADD) systems. Final copies of sheets
prepared in CADD shall be furnished to the TOWN on a recordable CD or DVD
in PC MicroStation format. The CONSULTANT will develop up to three detail
standard drawings not covered by the TOWN’s or TxDOT’s standard detail
drawings. A sample plan sheet will be provided to the TOWN for their review
and approval. It will illustrate how a typical plan sheet will look depicting line
styles, station line, recommended symbeology for the field elements, conduit/cable
schedule, conduit and junction box symbols, etc. The CONSULTANT will
incorporate TOWN comments into the plan sheets.

New traffic control and/or communications hardware necessary for the operation
of the traffic control system will be indicated on plan layout sheets with a label or
special symbol. This will include the addition of video detection at six (6)
Midway intersections. The layout sheets shall indicate a north directional arrow
and a bar scale. Pertinent existing features and any items removed or relocated
shall be indicated on the layout sheets.

In general, the plans will be organized as follows:

Title Sheet;

Supplemental Project Location Layout Sheet;
General Notes and Specification Data Sheets;
Estimate and Quantity Sheets;

Quantity Summary Sheets;

Electrical Service Data;

Traffic Control Plan Sheets;

Traffic Control Plan Standards;

Barricade and Construction / Work Zone Standards;
Intersection Traffic Control and/or Communication Layouts;
Electrical Details;

Traffic Signal Pole Standards;

Traffic / Traffic Control System Details.

® ¢ o © ¢ o © © o ® o 9 @

Layouts prepared by the CONSULTANT, shall be submitted for review and
comment by the TOWN at the following stages of development:

1. 30% Plans Review. Preliminary plans showing title sheet and design
layout including street names, legend, scale, north arrow, preliminary
equipment locations, preliminary communications routing, preliminary
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traffic control plan and construction sequence plan. A total of five plan
packages will be submitted at the 30% review stage.

2 75% Plans Review. Preliminary plans showing title sheet, general notes,
special/standard detail drawings, as well as a design layout including
street names, legend, scale, north arrow, equipment locations,
preliminary traffic control plan and construction sequence plan,
communications sizing and routing, power distributions, and right-of-
way.

Cabling-conduit design will be conducted as follows:

determine cable routing and terminations

determine cable size

establish conduit sizing and location

prepare hub location designs (as appropriate)

prepare wireless equipment communication location design
(as appropriate)

» field check communications conduit routing and resolve
utility conflicts, drainage issues, landscape, etc.

The CONSULTANT will meet with the TOWN and conduct a field
review of the plan layouts. The total number of plan packages for the
75% submittal shall be six.

3. 95% Plans Review. 95% plans will incorporate appropriate review
comments from 75% plans review. In addition, these plans will include a
project summary sheet (quantity summary) and a construction time
estimate.

Initial wireless connectivity schematics depicting interconnect
recommendations will be developed. The total number of plan packages
for the 95% submittal shall be six. These plans will be submitted to both
the TOWN and TxDOT for review and approval.

4. 100% Final Plans. Final plans will incorporate appropriate review
comments from all prior plan reviews. In addition, these plans will
include a project summary sheet (quantity summary) and an Engineer's
seal. The final PS&E submittal shall include:

" One set of 117 x 17” plan sheets on 4 mil-double matte standard
mylar, signed, sealed and dated by a Professional Engineer
registered in the State of Texas;

Ten copies of complete 117 x 17” plans on paper;

Six copies of general notes;

Six copies of Special Specifications;

One hard copy and one electronic copy of the Engineer’s
estimate of probable cost;

. A construction time estimate.
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These items will be submitted to both the TOWN and TxDOT for review
and approval.

The CONSULTANT shall establish target dates on which the plans shall
be submitted for review at the above stages of development. Plans shall
be arranged per the TOWN published guidelines. The CONSULTANT
shall complete the revisions prior to the next submittal deadline and
inform the TOWN when the revisions on the checklist have been
completed. One meeting is anticipated for each of the submittals.

Major revisions requested after the 100% review stage will be negotiated with the
TOWN. Changes to quantities, item numbers, and notes shall be considered as
minor changes and may be required at any time prior to the bid letting,

C. Preparation of Specifications and Special Provisions. This task involves the
preparation of general notes, specifications, special specifications, and provisions
that will be included in the construction contract bid documents as supplemental
special provisions. Specification documents shall be prepared in Microsoft Word
and an electronic copy of all document files shall be submitted to the TOWN.

The CONSULTANT shall prepare specifications for the procurement and
installation of system elements for which design requirements are to be
established and are not already developed by the TOWN. The final
specifications will include:

= Traffic control system hardware and software functional requirements;
" Communications  equipment, including spread-spectrum  radio
equipment.

Two copies of the specifications prepared by the CONSULTANT for each bid
package shall be submitted for review and comments by the TOWN at the
following stages of development:

1. Basic organizational outline with description of section content.
Submit with 30% plans review.

2. Preliminary specifications, special specifications, and general notes.
Submit with 75% plans review.

3. Final specifications, special specifications, and general notes.
Submit with 95% plans review.

4. Final specifications, special specifications, and general notes.

Submit with 100% plans review.

D. Preparation of Estimates. The CONSULTANT shall prepare an opinion of
probable construction costs for the 30%, 75%, 95% and 100% construction
packages as specified in the plans and specifications. These cost estimates shall
include a total for items contained in the bid documents and an individual unit
cost estimate for each pay item. The final estimates submitted to the TOWN
shall be prepared with Estimator and an electronic copy of all spreadsheets shall
be provided on a recordable compact disc. The CONSULTANT shall determine
the estimated cost of specialty items.

Traffic Signal System Upgrade 7 Town of Addison



Preparation of Bid Documents. The CONSULTANT will assemble the bid
document package using the TOWN’s standard documents (general provisions,
administrative specifications, contract, bond forms, etc.) It is understood that
these standard documents will provided to the CONSULTANT in electronic
format.

V. CONSTRUCTION CONTRACT ADMINISTRATION

A.

Pre-construction Conference. Prior to the commencement of any of the field
work associated with the construction package, the CONSULTANT will prepare
for and conduct one (1) pre-construction conference. The CONSULTANT will
assist in answering design questions about the plans, specifications, and
estimates.

Site Visits to Observe Construction. The CONSULTANT will provide on-site
construction observation services during the construction phase of the project.
For budgetary purposes, visits to the PROJECT will be as directed by the TOWN
in order to observe the progress of the work. Such visits and observations by the
CONSULTANT are not intended to be exhaustive or to extend to every aspect of
the contractors’ work in progress. Observations are to be limited to spot
checking, selective measurement, and similar methods of general observation of
the work based on the CONSULTANT’s exercise of professional judgment.
Based on information obtained during such visits and such observations, the
CONSULTANT will determine if contractor's work is generally proceeding in
accordance with the Contract Documents, and the CONSULTANT shall keep the
TOWN informed of the general progress of the work.

For budgetary purposes relative to construction observations, it is assumed that
the CONSULTANT will not have to expend more than forty-eight (48) person-
hours of effort.

Recommendations with Respect to Defective Work. The CONSULTANT shall
recommend to the TOWN that contractor's work be disapproved and rejected
while it is in progress if, on the basis of such observations, the CONSULTANT
believes that such work will not produce a completed PROJECT that conforms
generally to Contract Documents or that it will prejudice the integrity of the
design concept of the completed PROJECT as a functioning whole as indicated
in the Contract Documents. For budgetary purposes relative to recommendations
with respect to defective work, it is assumed that the CONSULTANT’s will not
have to spend more than twelve (12) person-hours of effort,

Clarifications and Interpretations.  As requested by the TOWN, the
CONSULTANT will issue clarifications and interpretations of the Contract
Documents as appropriate to the orderly completion of the work. Such
clarifications and interpretations will be consistent with the intent of the Contract
Documents.
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The CONSULTANT will evaluate and determine the acceptability of substitute
or "or-equal" materials and equipment proposed by the TOWN or its contractor.
Such evaluations will be in accordance with the Contract Documents but shall
also be subject to the provisions of applicable standards of state or local
government entities.

For budgetary purposes relative to clarifications and interpretations, it is assumed
that the CONSULTANT will not have to expend more than twelve (12) person-
hours of effort.

E. Change Orders. The CONSULTANT will recommend Change Orders to the
TOWN, as appropriate. = The CONSULTANT will review and make
recommendations related to Change Orders submitted or proposed by the TOWN
by its contractor.

For budgetary purposes relative to change orders, it is assumed that the
CONSULTANT will not have to recommend more than two (2) Change Orders.

EF. Shop Drawings Review. The CONSULTANT will review and approve or take
other appropriate action with respect to Shop Drawings, Samples and other data
which the TOWN’s contractor or materials supplier is required to submit.
However, such review will be only for conformance with the information given
in the Contract Documents and compatibility with the design concept of the
completed project as a functioning whole as indicated in the Contract
Documents. Such review and approvals or other action will not extend to means,
methods, techniques, equipment choice and usage, sequences, schedules, or
procedures of construction or to related safety precautions and programs.

For budgetary purposes relative to shop drawings review, it is assumed that the
CONSULTANT will not have to expend more than twelve (12) person-hours of
effort.

G. Acceptance Testing - Traffic Control System & Communications. The
specifications will require that the contractor or the equipment supplier submit
proposed procedures for an acceptance test. These equipment supplier
procedures shall exercise all system elements in such manner that the successful
provisions of all required functionality are adequately demonstrated. The
CONSULTANT will review and approve such proposed test procedures. The
CONSULTANT shall also observe such tests as they are conducted and provide a
written recommendation to the TOWN as to the success of such acceptance tests.

For budgetary purposes relative to acceptance testing of the traffic control system
and the wireless communications subsystem, it is assumed that the
CONSULTANT will not have to expend more than thirty-six (36) person-hours
of effort.

1. Hardware, The CONSULTANT shall review and approve, subject to

TOWN concurrence, system-related hardware components and
subsystem Acceptance Test Plans.
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2 Software. The CONSULTANT shall review and approve, subject to
TOWN concurrence, all System-related software components and
subsystem Acceptance Test Plans.

H. Punch List and Final Acceptance. After notice from the TOWN that it considers
the entire work ready for its intended use, the CONSULTANT will accompany
the TOWN’s inspection personnel on a site visit to determine if the work is
complete. Work will be considered complete following satisfactory completion
of all items including those identified on a final punch list.

Once all punch list items have been addressed, the CONSULTANT will
accompany the TOWN’s inspection personnel on a final site visit to determine if
the Contractor’s work is complete and generally in accordance with the Contract
Documents.

The CONSULTANT will not be responsible for the acts or omissions of any
Contractor, or of any of their subcontractors, suppliers, or of any other individual
or entity performing or furnishing the work. The CONSULTANT will not have
the authority or responsibility to stop the work of the TOWN or any of its
contractors.

For budgetary purposes relative to the punch list and final acceptance, it is
assumed that the CONSULTANT will not have to expend more than twelve (12)
person-hours of effort.

TRAFFIC SIGNAL TIMING

22 of the 33 signalized intersections in Addison are currently part of a coordinated system
and have been retimed within the last 3 years. Since the cycle lengths of these
coordinated plans are dictated by their coordination with other systems, they are not
likely to change. Therefore, the level of retiming for these intersections should include a
review of the split times and offsets, mostly through the in-field fine-tuning process. Itis
assumed that travel time runs will be conducted and evaluated for all of these
intersections and that peak-period turning movement counts will need to be performed at
up to seven (7) of these intersections, to provide additional information for adjusting split
times during peak periods. The intersection of Landmark Place with Landmark and
Inwood Road was recently retimed as part of another project, and it should continue to
operate as an isolated intersection.

Another ten (10) intersections are not currently part of a coordinated system and should
be reviewed in more detail to determine benefits of coordination and to develop new
signal timing plans. Five (5) of these intersections are on Quorum north of Belt Line
Road and one (1) is adjacent to them on Arapaho. These six intersections can be
evaluated together. Three (3) intersections are located in far north Addison, Westgrove
and Sojourn, Westgrove and Addison Road, and Sojourn at Addison Road. Benefits of
coordination between these intersections should be evaluated, and new timing plans
should be developed for each of these intersections, as necessary. The intersection of
Arapaho and Surveyor should be considered for coordination with the Surveyor and Belt
Line intersection just to the south, and appropriate timing plans should also be developed
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for this intersection. It is assumed that travel time runs and peak-period turning
movement counts will need to be collected for each of these ten (10) intersections.

A. Peak Period Turning Movement Counts. Turning movement count (TMC) data
will be collected and reduced for up to five (5) time periods at each of the ten
(10) intersections where new signal timing plans are to be developed, and at up to
seven (7) other intersections where deemed necessary.

It is further assumed that up to seven of the locations will require a two-person
count to assure reasonable accuracy. The remaining intersections will be
sufficiently minor that one observer can reliably collect the TMC data for each of
the intersection approaches.

The TMC data will be tabulated in 15-minute increments, by approach direction
(e.g., northbound), and by turning movement (e.g., left, straight, or right). In
addition, the number of vehicles not being serviced on the first cycle will be
counted once every 15 minutes. The time periods will be defined as follows:

= Weekday AM Peak = four (4) consecutive 15-minute periods (normally
6:45 AM to 8:15 AM) on a non-holiday Tuesday, Wednesday, Thursday,
or Friday when school is in session;

u Weekday Daytime Off Peak = four (4) consecutive 15-minute periods
(determined after a review of representative sampling of 24 hour counts)
on a non-holiday Monday, Tuesday, Wednesday, or Thursday when school
is in session;

= Weekday Noon Peak = four (4) consecutive 15-minute periods (normally
11:30 AM to 1:00 PM) on a non-holiday Monday, Tuesday, Wednesday,
or Thursday when school is in session;

= Weekday PM Peak = four (4) consecutive 15-minute periods (normally
4:45 PM to 6:15 PM) on a non-holiday Monday, Tuesday, Wednesday, or
Thursday when school is in session; and

] Saturday Midday Peak = four (4) consecutive 15-minute periods
(determined after a review of representative sampling of 24 hour counts)
on a non-holiday Saturday.

It is understood that the beginning and ending times of the AM peak, Off peak,
Noon Peak, and PM peak counts may be adjusted based on the results of
recording machine count data.

B. Seven-Day Machine Counts. The Consultant will make up to 6 new seven-day
bi-directional machine counts. These counts will be supplemented by the 24-
hour counts performed by the Town in 2002. The primary purpose of a seven-
day count is to determine the traffic flow variation over the course of a full week.
This information is useful in assessing the number of timing plans that are
needed and in determining the times during which each such plan should be in
operation. The data will be recorded by direction in 15-minute increments and
totaled on an hourly basis.

C. Before and After Travel Time Runs. Both “before” and “after” travel time runs
will be made using floating car techniques for up to six roadways during the AM,
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Midday, PM, and Weekend peak periods, as well as the weekday off-peak period.
To assure a reasonable level of statistical significance, five runs will be made in
each direction for each such timing plan period. The “before” runs will be made
prior to the implementation of intersection improvements or the development of
new signal timing. These runs will establish baseline conditions (speed, delay,
and number of stops), determine appropriate progression speeds, areas where
queue management is critical, and areas where recurrent congestion may affect
progressive traffic movements.

After the implementation of intersection improvements and the fine-tuning and
adjustment of the new signal timing, the “after” runs will be made to document
the degree of improvement.

D. Recalculate Controller Interval Timing. The basic controller interval timing
parameters (i.e., the minimum greens, the extensions, the vehicular yellows and
all-reds, and the pedestrian clearances) are a function of the approach speeds and
the roadway and intersection geometry (e.g., street widths, grades, pedestrian
crossing distances). These basic timing parameters will be recalculated for the
ten (10) intersections for which new timing plans are being developed, with the
traffic data collected earlier.

E, Generate New Coordinated Timing. For those intersections where it is deemed
necessary, Synchro™ models will be prepared using existing volumes for the
weekday AM peak, noon peak, daytime off-peak, PM peak, and weekend peak.
From these models, the CONSULTANT will generate each of the new signal
timing plans.

F. Initial Review and Refinement of the Model Qutputs. The CONSULTANT will
perform an “on-screen” review of each plan as it was initially produced by means
of the Synchro optimization. As an initial enhancement, the CONSULTANT
will make refinements that will improve the actual on-street progression. Such
reviews and enhancements will be made by an experienced traffic signal timing
Engineer.

G. Review of Recommended Timing Plans. Following such initial enhancements,
each timing plan will be submitted for review. Comments from this review
meeting will be incorporated into the model.

H. Timing Sheet Development. The CONSULTANT will develop tabular traffic
signal timing sheets that are appropriately customized to accommodate the data
entry format of the TOWN’s controllers.

L. Timing Plan Implementation Assistance. The CONSULTANT will be available
to address questions as they may arise or to assist the TOWN during the
implementation of the timing plans. Once the timing plans have been input into
the system database and before these timing plans are downloaded to the local
controllers, the TOWN shall forward a copy of the timing plan database for
CONSULTANT review. Discrepancies between the database and the
CONSULTANT’s timing plans will be noted and forwarded to the TOWN.
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Timing Plan Fine-Tuning and Adjustment. When the new timing is operational,
the CONSULTANT will provide qualified staff members for on-site fine-tuning
assistance. The CONSULTANT will observe the actual operation of the new
timing plans and suggest minor adjustments to improve the operation. It is
assumed that TOWN personnel will participate in this process, thereby gaining
familiarity with the timing plans.

For budgeting purposes, it is assumed that the CONSULTANT will provide up to
1.0 person-hours of on-site fine-tuning per intersection per time period.

It is also assumed that TOWN personnel will enter all actual timing adjustments.
To facilitate the process, it is also assumed that the signal system’s central
computer will be staffed to enter and download proposed adjustments as they are
called in from the field by the CONSULTANT’s personnel. After the
CONSULTANT has fine-tuned the timing plans, it is also assumed that the
TOWN will provide to the CONSULTANT a paper copy of the final timing
database. This information will then be used by the CONSULTANT to update
the timing model to reflect as-adjusted conditions.

ADDITIONAL SERVICES

KHA will provide, as requested and authorized in writing by the Client, services in addition to
those heretofore described. These additional services may include, but not be limited to:

(1)
(2)
(3)
(4)
(5)

Construction phase services

Design of additional system elements (not described in the Scope of Services)
Environmental analysis and engineering

Permitting and regulatory assistance

Preparation for and attendance at public meetings (or other meetings in addition
to those described in Task of the Scope of Services).
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EXHIBIT C.

Project Schedule

The detailed work schedule developed and submitted as part of this project shall be based

on milestones listed below:

Notice to Proceed

Kick-Off Meeting

Photolog Summary

Wireless Evaluation and Routing Plan
Communication Master Plan

30% PS&E Submittal

75% PS&E Submittal

Before Conditions Traffic Signal Assessment
95% PS&E Submittal

100% PS&E Submittal

Federal Construction Letter of Authority
Advertising for System Contractor

Bid Opening

Selection and Approval of Contractor
Construction Notice-to-Proceed
Development of Timing Plans*

Finalize Construction

Implementation of Timing Plans
Fine-tuning of Timing Plans

Project Completion

August 13, 2004
August 24, 2004
September 7, 2004
September 28, 2004
October 6, 2004
November 4, 2004
January 18, 2005
February 8, 2005
February 22, 2005
April 7, 2005

May 24, 2005
June 7, 2005

July 8, 2005
August 5, 2005
August 15, 2005
March 6, 2006
April 17, 2006
May 15, 2006
June 26, 2006

July 21, 2006

* - Assumes completion of Arapaho Road Project in September 2005.

Modified by Kimley-Horn and Associates, fnc. on 7/26/04.



EXHIBIT D. MAN-HOUR ESTIMATE - KHA s or 510204
KIMLEY-HORN AND ASSOCIATES, INC.
Sr. Electrical Subtotal
Sr. Traflic/[ TS| Communications TrefTic CADD | Accounling Hours
TASK DESCRIPTION PM Enplneer Englneer Engineer EIT Technician | Admin Clerlcal
I. Project Managemenit and Control . -
A. Kick-off Meeting 4 4 4 12
B. Project Control and Management 16 2 18]
C. Project Records and Files B 164 24
D, Schedule 2 8 108
E. Status Reports and Invoicing 8 16] 24
F. Project Status and Review Meetings 12 i 8 2 4 i 3
G, Quality Assurance B 2| 108
Subtotal = 58] 3 4 F7] 2 3 18] 18] 134
I1. Field Data Collection
A. Compile Base Map Data 4 £ 12 24
B. Euisting System Field Verification 4 4 B g bt |
. Photographic Summary 4 4
D. Compilation of Design Information 2 8 108
E. Elevated Tank Grounding Evaluation 2] 2 2 [
Sublotal = 1] 3 6 14] 10 16 1] ) 72
TIL. Network Master Plan
A. Wircless Evaluations / Spectrum Analysiz 16 4 3 18]
B. Network Master Plan B 12 8 18]
Subtotal = 0] B 18 4 0 16 0 o 563
1V, PS&E Preparation
A, Base Maps 4 4 8| 24 40
B. Prepanation of Plans
1. 30% Plans 18] 20 14 44 i
2. 75% Plans 44 14 44 96 205
3. 95% Plans 18 2 10 40 70
4. 100% Flans 6 [ 4 12 3
C, Preparation of Specifications and Special Provisions
1. Specification Outline B 4 2 144
2. 75% Subminal 16 12 1 408
3. 95% Submittal 6 2 14
4. 100% Submitial 12 6 4 P
D. Preparation of Estimates
1. 30% Estimate 3 9 6 21
2. 75% Esumate 4 9) 2 15
3. 95% Estimate 4 6 2 1
4. 100% Estimate pd 4 2] B
E. Preparation of Bid Documents 0
Subtotal = 0 132 76 20/ 110 228 0] 22) S8E]
V. Construction Contract Administration
A. Pre-construction Conference £ 4 4 164
B. Site Visity to Observe Construction 18 12 18 L |
& Recommendations with Respect to Defective Work B 4 13
D, Clarifications and Interpretations B 4 3
E. Change Orders 4 2 4 108
F. Shop Drawings Review B 4 12
G, Accepance Testing - Traffic Cont, Sys. & Coms.
1. Hardware 12 8 bl
2. Software 8 8 1
H._Punch List and Final dcceplance i 4 1
— Subtotal 1] 82 50 12 0 4 0 [y 15
¥I. Traffic Signal Timing
A. Peak Period Turning Movement Counts 4 8
B. Seven-Day Machine Counts 2 4
C. Before and After Travel Time Runs 2 8 16]
D. Recalculate Controller Interval Timing 2 10 20
E. Generate New Coordinaled Timing 24 24
F. Initial Review and Refinement of Model Outputs 12 8 4
G, Review of Recommended Timing Plans 4 8 4
H. Timing Skeet Development 4 B
I Timing Flan Implemeniation Assisiance [ 3]
J._Timing Plan Fine-Tuning and Adjustment 80 a0
Subiotal 0 105 o] 154 88 0) 0] 0
Grand Total Hours = 58| 342 164 236 230 268 IEI 408
Base Rate = $54.33 $53.85 $40.14 53117 $27.64 51947 $31.73 $20.199
Hourly Rates* = 17581 | § 17426 | § 12982 | § 102.68 | £ BO.44 | § 63001% 1026815 6533
Subtotal Labor Costs = 10,197.04 21,30236 | 5§ 2423196 | 20,571.80 | 516,885.24 | § 1,848.20 | $2,61338
Grand Total Labor Costs = 157,246.15
Expenses** = | § 18,431.31
Subtotal KHA Costs = | § 175,677.47
Subtotal Subeonsultant Costs =
GRAND TOTAL COST =

* - KHA howly rates include a Federally audited overhead rate of 1.8139 and a fixed fee of 15 percent,
** - See Exhibit D-1 for details, (Includes Traffic Data Collection for Signal Timing)



as of 5/02/04 ]

" EXHIBIT D-1. EXPENSES - KHA

TOTAL
_DIRECT COST ITEMS UNIT RATE |QUANTITY| COST
Communications
Postage LSUM $ 10.00 1 ) 10.00
Express Mail/Delivery LSUM § 96.00 1 S 96.00
Telephone/FAX LSUM § 75.00 | A 75.00
Privately Owned Vehicle
Mileage MILE $ 0375 1600 $ 600.00
Computer Time HRS |3 17.960 403 S 7,245.06
[ Travel
Airfare (within State) TRIP $ 225.00 S -
Airfare (from outside State) TRIP $ 450.00 2 § 900.00
Rental Car DAY $ 75.00 3 § 225.00
Per Diem DAY $ 35.00 3 $ 105.00
Lodging DAY |[$ 85.00 2 s 170,00 |
Gas, parking, tolls DAY $ 10.00 3 -
Traffic Data Collection
7-Day Counts (Bi Directional) LOCATION| § 610.00 6 § 3,660.00
Travel time runs (equipped veh.) MILE h 1.00 1100 $ 1,100.00
Travel to and from Addison MILE $ 0375 8190 $ 3,071.25
Reproduction
Photocopies (8 1/2" x 11") EA $ 005 1000 $ 50.00
Photocopies (11" x 17") EA $ 012 2700 $ 324.00
Blueline Print (24" x 36") SF $ 2.00 $ -
Digital Ortho Plotting SF $ 250 $ -
Mylar Plot (24" x 36") EA $ 15.00 $ -
Mylar Plot (11" x 17") EA $ 6.00 100 $ 600.00
Vellum Plot (24" x 36") SF $ 15.00 $ -
Color Plot (8 1/2" x 11") EA $ 200 3 -
Color Plot (11" x 17") EA S 3.00 $ =
Film (36 exposures) EA $ 500 S -
Film Developing (36 exposures) EA § 5.00 $ -
Spectrum Analvsis Hardware DAY $ 100.00 2 $ 20000
I GRAND TOTAL COSTS = | § 18,431.31




EXHIBIT D-2. MAN-HOUR ESTIMATE - SUBCONSULTANTS s of S04

GramTraflic Connting Dal-Tech Engineering Gojer-McCreary Conmlling Subtatal
Superviser | Fidd Tech PM Const. CADD Survey Party Rodman | Engineer | Engineering |  Senior Hours
TASK DESCRIFTION Inspector Tech Manager Chiel Technician | Technician
I. Project Management and Contrel
A. Kick-off Meeting Ll 4
B. Project Control and Management
C. Project Records and Files [
D, Schedule
E. Status Reporis and Invaicing
F. Project Status and Review Mestings
G. Cuality Aemrance {

e
IL Field Daia Cellection
A Compile Base Map Diata 5 5
B. Existing System Freld Verification 12] 36 3¢ 244
C. Phtographic Summary
D. Compilation of Design Information v
E_Elevated Tank Grounding Evaluation

Subtotal = 0 0 0| 5| 12| _’EJ 36| 0 0 L0 B!
— e
IO Network Master Plan
i
[
o
40
1

A, Wireless Evahutions / Spectrum Analysis
B. Metwork Master Plan

Sultatal = 0 [ [0 o [ [ [ [ 0 of
L

1V. PS&E Preparation
A. Base Maps 2 2 204 4
B. Preparation of Plans
1. 30% Plas
2. 75% Plans 104 20 1
3. 95% Plans 2 [3 2
4. 1P Plans
C. Freparation of Specifications and Special Fravisions
1. Specification Outline [
2. 75% Submital o
3. 45% Submittal
4. 100%: Submitial o
Lt Preparation of Estimates
1. 3% Estimate
2. 75% Estimate
3. 95% Estimale
4. 100¥ Estimate
E. Preparation of Bid Documents

E-—)

Subtotal ] 7] i 2 7 E?} q

76 12 kE: |

| 2
) |
=]

on

. Ci a Contract Admink i
A Preconsiruction Conference

B, Site Visits to Ohaserve Construction

. Recommendations with Respeel by Defective Work 0o

D, Clarifleations and [nterpratations [

E. Change Orders L

F. Shop Drowings Review

G. Acceptarce Testing - Traffic Conl Sys. & Coms. L.

1. Hardware

2. Safhware 0

H. Punch List and Final Accepiance

V1. Tralfic Signal Timing
A. Peock Period Turning Movemen! Counls 10} 12 1308
B, Seven-Day Mackine Counts
€. Before and Afler Travel Time Runs )
1. Recaleulale Contraller Fnterval Timing
E. Generate New Coordingted Timing
F. Initial Raview and Refinement of Madel Cuipits
G. Review of Recommended Timing Plans
H. Timing Sheet Development
L Timimg Plan fmpiemeniation Assistance

J. Timing Plas Fine-Tuning and Adpestment

Sultotal =} [ [ 0|

=1
= |
=)
=1
=
=
=
-l

Subtotal - 15 [ [ [0 0| 0 |

Grand Total Hours = 18 2 ¥ 73] 16 38 A | 16] H

Base Rate = 345 545,00y $34.00 £27.00

Hourly Rates = s aso0| si7ese|  ssn24]  se0.s1]  sio2as|  séB67|  S4497]S 100.00

Subtotal Labor Costs = § 8.100.00 | $353.72 | § 114.98 | § 1,512.75 | $ 1,634.68 | $2,472.12 | & 1,618.52 | 3 1,600.00
Grand Total Labor Costs =
=

Subiotal Subconsuliant Costs




EXHIBIT E. COMPENSATION

The Town agrees to pay the Consultant a lump sum amount of $196,534.54 for services rendered in
conjunction with the scope of work shown in Exhibit B. This contract amount is for the design and
construction administration support of the traffic signal system improvements, and for the traffic signal
timing improvements. The lump sum fee includes labor costs and direct expenses identified in this
agreement as well as items such as local cellular phone, in-house duplicating and blueprinting, facsimile,
local mileage, telephone charges, postage, and computer expenses. All permitting, application, and
similar project fees will be paid directly by the Client.

In the event the Town requires the additional services of the Consultant not described in Exhibit A, the
Town agrees to pay the Consultant an amount equal to 3.236 times salary cost plus reimbursable
expenses; both defined as follows:

A, Salary cost is defined as the cost of salaries plus payroll burden for the number of hours actually
devoted to the service authorized by the Town.

B. Reimbursable expenses are defined as those expenses other than salary cost times 1.10 which are
authorized by the Town.

The Consultant shall invoice the Town monthly in amounts based on the Consultant's estimate of
percentage of completion. Such invoices shall include a statement of services rendered and the amount
owed in connection therewith and the sum of all prior payments for the services set forth in this
Agreement. The cumulative amounts of progress payments for the services shall not exceed the fixed
price as described herein. Consultant shall not be entitled to any compensation for any services or work
not actually performed or for any lost profits as a result of any termination or expiration of this
Agreement. The Town agrees to promptly make monthly payment for services provided by Consultant.
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#R22-1

Council Agenda Item: #R22

SUMMARY:
This item is for the approval of an Engineering Services Contract with HNTB Corporation, in an

amount not to exceed $55,964.00, for Construction Administration and Bridge Shop Drawing
Review on Arapaho Road, Phase III, from Surveyor Blvd. to Addison Road.

FINANCIAL IMPACT:

Budgeted Amount:  Not specifically budgeted

Cost: $55,964.00

Source of Funds: Funds are available from the FY 2004 Bond Sale and from unallocated
Bond Fund Proceeds

BACKGROUND:

The third phase of the proposed Arapaho Road extension project extends from Surveyor Blvd. to
Addison Road. Construction of this section of Arapaho Road will complete an east-west minor
arterial roadway that is necessary to relieve traffic congestion on Belt Line Road. The firm of
HNTB completed design of this phase of the project and will continue to perform inspection and
general contract administration of the proposed roadway and drainage infrastructure. However,
it was determined that certain shop drawing review and contract administration related to the
proposed bridge construction should be handled by HNTB. Accordingly, a proposal was
submitted that included the following items:

Management and Administration

Shop Drawing Review

Response to requests for Information by the Contractor
Site Visits

=

This agreement will permit an optimum level of inspection and construction administration of
the bridge, roadway and drainage components of the project.

RECOMMENDATION:

It is recommended that Council authorize the City Manager to enter into a contract with HNTB
Corporation, in an amount not to exceed $55,964.00, for Construction Administration and Bridge
Shop Drawing Review onArapaho Road, Phase III, from Surveyor Blvd. to Addison Road.



#R22-2
AGREEMENT
THIS AGREEMENT is made by and between HNTB Corporation, hereinafter

called “ENGINEER”, and the Town of Addison, Texas, hereinafter called "OWNER."

WHEREAS, OWNER desires ENGINEER to perform certain work set forth in
Section 2, Scope of Services.

WHEREAS, the ENGINEER has expressed a willingness to perform said
services, hereinafter referred to only as "services", specified in said Scope of Services,
and enumerated under Section 2 of this Agreement.

NOW, THEREFORE, all parties agree as follows:

SECTION 2. SCOPE OF SERVICES

The following Basic and Additional Services, when authorized in writing by a notice-to-
proceed, shall be performed by the ENGINEER in accordance with the OWNER’s
requirements to provide shop drawing review and project administration during the
construction of the Arapaho Road Phase 3 Bridge over Midway Road in Addison, Texas.

A Shop Drawing Review

ENGINEER will review the construction contractor's shop drawing
submittals for compliance with and adherence to the plans, standard
specifications, special provisions to the standard specifications, and
special specifications (CONTRACT DOCUMENTS).

Sole responsibility for correctness of dimensions, details, quantities and
safety during fabrication and erection shall remain with the construction
contractor. Review of shop drawings, and similar submittals by
ENGINEER shall not be construed as his approval of the methods,
construction procedures nor facilities to be used in construction of this
work.

ENGINEER will not review any temporary structures, including shoring
and form work, for structural integrity. ENGINEER will not bear any
responsibility for structural integrity of temporary structures including
shoring and form work.

The shop drawing submittals will be limited to those specifically called for
in the contract documents. The shop drawings required from the standard
specifications, special provisions to the standard specifications, and
special specifications are limited to the following sections:

SECTION BC - BRIDGE CONSTRUCTION
SECTION SSH - STEEL STRUCTURE HANGERS



SECTION IB — INDUCTION BENDING OF STRUCTURAL MEMBERS
SECTION BELF - BRIDGE EXTERIOR LIGHTING FIXTURES

Shop drawing submittals received by ENGINEER will consist of the
following number of copies:

Drawing /Plan Sheets............... 5

Supporting Calculations............ 3

Material Specification,

Manufacture's Literature,

Miscellaneous Documents.......... 3
Submittals not complying with the above guidelines will be reviewed,
however, the submittal response will not be returned until the submittal is
made complete.

The shop drawing submittals will be received from OWNER’s
construction project personnel. The reviewed shop drawing submittal will
be returmed to OWNER’s construction project personnel for further
distribution as necessary.

ENGINEER will providle OWNER'’s construction project personnel a
written response detailing the results of the review. The written response
will include a cover letter summarizing the results of the review and
marked copies of the submitted material. A review stamp indicating the
results of the review will be affixed to the first sheet of each packet of
submitted material. A representation of the stamp is shown below.
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ENGINEER will review the submittals and provide a response as quickly
as possible; however, ENGINEER will have a minimum of 7 calendar



days from the date when the submittal was received by ENGINEER to
provide a response to OWNER'’s construction project personnel.

ENGINEER will log and track all shop drawing submittals. ENGINEER
will provide a written status report of shop drawings in the review process
for use during regular construction project meetings.

Submission of shop drawings is anticipated to begin soon after a contract
with OWNER has been finalized and cease on or before the construction
projects scheduled completion date of October 2005. Lengthening of this
duration, in excess of that detailed above, is beyond the scope of this
agreement.

B Request For Information (RFI)

ENGINEER will provide consulting services to answer questions
concerning the design intent during the construction period.

All RFT's will be forwarded to ENGINEER for response. ENGINEER
will log and track all RFI's. ENGINEER will provide a written status
report of outstanding RFI's for use during regular construction project
meetings.

RFI's conceming value engineering proposals are not part of this
agreement. When authorized by subsequent supplemental agreement,
ENGINEER will review, evaluate and comment on value engineering
proposals submitted to OWNER from the construction contractor.

C Site Visits

ENGINEER will visit the construction site to evaluate construction related
issues upon request of OWNER’s construction project personnel.

Construction related issues pertaining to construction contractor errors are
not part of this agreement. When authorized by subsequent supplemental
agreement, ENGINEER will review, evaluate and prepare the necessary
plan sheets to resolve the issue.

ENGINEER will not have authority to make modifications to the
construction contract or stop the contractor’s work. ENGINEER will not
be responsible for or have authority over job site safety or construction
means and methods.

SECTION 3. PAYMENT

OWNER shall pay ENGINEER for services authorized in writing as properly performed
by ENGINEER on the basis herein described, subject to additions or deletions for
changes or extras agreed upon in writing.



Basis of Compensation
OWNER shall make payment monthly to ENGINEER based upon statements submitted

by the ENGINEER for work performed.

Compensation for performing Basic and Additional Services shall be as shown in Exhibit
A on a Lump Sum amount of $55,964.

SECTION 4. RESPONSIBILITIES

OWNER shall perform and provide the following in a timely manner so as not to delay
the Services of ENGINEER, and ENGINEER may rely on the accuracy and
completeness of the following:

Authorize ENGINEER in writing to proceed [authorization to proceed is given by
the execution of this Agreement].

Place at ENGINEER's disposal all available information pertinent to the Project,
including previous reports, drawings, specifications or any other data relative to
the design or construction of the Project.

Designate in writing a person to act as OWNER's representative, such person to
have complete authority to transmit instructions, receive information, and
interpret and define OWNER's decisions with respect to ENGINEER's Services
for the Project.

Render decisions and approvals as promptly as necessary to allow for the
expeditious performance of ENGINEER's Services.

Obtain, arrange, and pay for all surveys, advertisements for bids, permits,
licenses, easements, rights-of-way, and access necessary for the performance of
ENGINEER's Services.

Make OWNER's facilities available to ENGINEER as required for performance
of the Services under this Agreement, and provide labor and safety equipment
required for access.

Require all construction contracts to include provisions requiring Contractors to
indemnify OWNER and ENGINEER and requiring Contractors to name
OWNER, ENGINEER, and its parent company, affiliated and subsidiary entities,
directors, officers and employees, as Additional Insureds on Contractors' liability
insurance policies.

Maintain property insurance on all pre-existing physical facilities.

Provide a Builder's Risk All-Risk insurance policy for full replacement value for
all Project work, which will include, without limitation, coverage for loss due to
defects in materials and workmanship and errors in design, and will include
OWNER, ENGINEER and Contractor as insureds.

4



e Give prompt written notice to ENGINEER whenever OWNER becomes aware of
any development that does or may affect the scope or timing of ENGINEER's
Services, or any defect in the Services of ENGINEER or its subconsultants, or the
work of construction Contractors.

* Advise ENGINEER of the identity and scope of services of any independent
consultants retained by OWNER to provide services in regard to the Project.

Unless otherwise provided in this Agreement, OWNER shall bear all costs incident to
compliance with the above items.

SECTION 5. TIME FOR PERFORMANCE

ENGINEER shall perform all services as provided for under this Agreement in a proper,
efficient and professional manner in accordance with the terms of this Agreement.

In the event ENGINEER's performance of this Agreement is delayed or interfered with
by acts of the OWNER or others, ENGINEER may request an extension of time for the
performance of same as hereinafter provided. If such delay is in excess of 60 days on any
one occurrence or a cumulative delay of over 180 days, ENGINEER shall have the right
to renegotiate the remainder of this contract. A delay shall be defined as any event
caused by others that substantially inhibits the ENGINEER from proceeding with its
services on the project. This shall include, but is not limited to, OWNER reviews, right-
of-way negotiations and awaiting critical information to be supplied by OWNER or
franchised utility companies.

No allowance of any extension of time, for any cause whatever, shall be claimed or made
by the ENGINEER, unless ENGINEER shall have made written request upon OWNER
for such extension within 14 calendar days after the cause for such extension occurred,
and unless OWNER and ENGINEER have agreed in writing upon the allowance of
additional time to be made. Provided, however, ENGINEER shall not be considered in
default hereunder in delays are caused by reasons beyond its reasonable control.

SECTION 6. DOCUMENTS

All instruments of service (including plans, specifications, drawings, reports, designs,
computations, computer files, estimates, surveys, other data or work items, etc.) prepared
under this Agreement shall be submitted for approval of the OWNER. All completed
instruments of service shall be professionally sealed as may be required by law or by
OWNER.

Such instruments of service, together with necessary supporting documents, shall be
delivered to OWNER, and OWNER shall have unlimited rights, for the benefit of
OWNER, in all instruments of service, including the right to use same on any other work
of OWNER without additional cost to OWNER. If, in the event, OWNER uses such
instruments of service on any work of OWNER other than that intended in the Scope of
Services, defined in Section 2, under those circumstances OWNER hereby agrees to
protect, defend, indemnify and hold harmless the ENGINEER, their officers, agents,
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servants and employees (hereinafter individually and collectively referred to as
"Indemnities"), from and against suits, actions, claims, losses, liability or damage of any
character, and from and against costs and expenses, including, in part, attorney fees
incidental to the defense of such suits, actions, claims, losses, damages or liability on
account of injury, disease, sickness, including death, to any person or damage to property
including, in part, the loss of use resulting therefrom, arising from any inaccuracy, such
use of such instruments of service with respect to such other work except where
ENGINEER is hired to modify such instrument for such other work.

ENGINEER agrees to and does hereby grant to OWNER a royalty-free license to such
instruments of service which ENGINEER may cover by copyright and to designs as to
which ENGINEER may cover by copyright and to designs as to which ENGINEER may
assert any rights or establish any claim under the design patent or copyright laws.
ENGINEER, after completion of the services, agrees to furnish the originals of such
instruments of service to the OWNER. ENGINEER may, however, retain copies of any
and all documents produced. The license granted herein by ENGINEER shall survive
termination of this Agreement for any reason.

SECTION 7. TERMINATION

OWNER may suspend or terminate this Agreement for cause or without cause at any
time by giving five (5) days written notice to the ENGINEER. In the event termination is
for cause however, such shall be in accordance with section 14 hereof. In the event
suspension or termination is without cause, payment to ENGINEER, in accordance with
the terms of this Agreement, will be made on the basis of services reasonably determined
by OWNER to be satisfactorily performed to date of suspension or termination. Such
payment will be due upon delivery of all instruments of service to OWNER.

Should the OWNER require a material modification of this Agreement, and in the event
OWNER and ENGINEER fail to agree upon such modification to this Agreement,
OWNER shall have the option of terminating this Agreement and the ENGINEER's
services hereunder at no additional cost other than the payment to ENGINEER, in
accordance with the terms of this Agreement, for the services reasonably determined by
OWNER to be properly performed by the ENGINEER prior to such termination date.

ENGINEER may terminate this Agreement upon written notice to OWNER in the event
of substantial failure by the OWNER to perform in accordance with the terms of this
Agreement. OWNER shall have 14 calendar days from the receipt of the termination
notice to cure or to submit a plan for cure acceptable to the ENGINEER. In the event the
parties cannot agree upon an acceptable cure within a reasonable period of time from the
date of notice, ENGINEER may terminate this Agreement.

SECTION 8. INSURANCE

ENGINEER shall provide and maintain Worker's Compensation and Employer's Liability
Insurance for the protection of ENGINEER's employees, as required by law.
ENGINEER shall also provide and maintain in full force and effect during the term of
this Agreement, insurance (including insurance covering the operation of automobiles,
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trucks and other vehicles) protecting ENGINEER and OWNER against liability from
damages because of injuries, including death, suffered by any person or persons other
than employees of ENGINEER, and liability for damages to property, arising from or
growing out of ENGINEER's operations in connection with the performance of this
Agreement.

Such insurance covering personal and bodily injuries or death shall be in the sum of not
less than Two Hundred Fifty Thousand Dollars ($250,000.00) for one (1) person, and not
less than Three Hundred Thousand Dollars ($300,000.00) for any one (1) occurrence.
Insurance covering damages to property shall be in the sum of not less Three Hundred
Thousand Dollars ($300,000.00) aggregate.

ENGINEER shall also provide and maintain Professional Liability Insurance coverage to
protect ENGINEER from liability arising out of the performance of professional services
under this Agreement. Such coverage shall be in the sum of not less than $1,000,000.00.

A signed Certificate of Insurance, showing compliance with the requirements of this
Section, shall be furnished to OWNER before any services are performed under this
Agreement. Such Certificate of Insurance shall provide for ten (10) days written notice
to OWNER prior to the cancellation or modification of any insurance referred to therein.
Such Certificates shall terminate after completion of the project.

OWNER shall be named as an "additional insured" party on all insurance policies, except
for Worker’s Compensation and Professional Liability policies.

SECTION 9. INDEMNIFICATION FOR INJURY AND PERFORMANCE

ENGINEER further specifically obligates itself to OWNER in the following respects, to
wit:

The ENGINEER hereby agrees to protect, indemnify and hold harmless the OWNER,
their officers, agents, servants and employees (hereinafter individually and collectively
referred to as "Indemnities"), from and against losses, liability or damage of any
character, including defense costs, expenses and attorney fees incidental to the defense of
such losses, damages or liability on account of injury, disease, sickness, including death,
to any person or damage to property including the loss of use resulting therefrom, from
any negligent act, error, or omission of the ENGINEER, its officers, employees, or
subcontractors, or anyone else for whom ENGINEER is legally liable which are resulting
from or caused by the performance of any services called for by this Agreement. In the
event the parties are found to be jointly or derivatively negligent or liable for such
damage or injury, the indemnification shall be assessed on a proportionate basis in
accordance with the final judgment, after all appeals are exhausted, determining such
joint or derivative negligence or liability.

The ENGINEER 1s not responsible for the actions of the OWNER's contractor or any
other party contracting with OWNER to perform the construction of the improvements
covered under this Agreement.



Acceptance and approval of the final plans by the OWNER shall not constitute nor be
deemed a release of the responsibility and liability of ENGINEER, its employees,
associates, agents and ENGINEERSs for the accuracy or competency of their designs,
working drawings and specifications, or other documents and services provided by
ENGINEER hereunder; nor shall such approval be deemed to be an assumption of such
responsibility by the OWNER for any defect in the designs, working drawings and
specifications, or other documents and services provided by ENGINEER hereunder; or
other documents prepared by ENGINEER, its employees, and subconsultants.

SECTION 10. INDEMNIFICATION FOR UNEMPLOYMENT COMPENSATION

ENGINEER agrees that it is an independent contractor and not an agent of the OWNER,
and that ENGINEER is subject, as an employer, to all applicable Unemployment
Compensation Statutes, so as to relieve OWNER of any responsibility or liability from
treating ENGINEER's employees as employees of OWNER for the purpose of keeping
records, making reports or payments of Unemployment Compensation taxes or
contributions. ENGINEER further agrees to indemnify and hold OWNER harmless and
reimburse it for any expenses or liability incurred under said Statutes in connection with
employees of ENGINEER.

SECTION 11. INDEMNIFICATION FOR NON-PAYMENT

To the extent OWNER has paid ENGINEER in full hereunder for same, ENGINEER
shall defend and indemnify OWNER against and hold OWNER and the premises
harmless from any and all claims, suits or liens based upon or alleged to be based upon
the non-payment of labor, tools, materials, equipment, supplies, transportation and
management costs incurred by ENGINEER in performing this Agreement.

SECTION 12. ASSIGNMENT

Neither party shall assign or sublet this Agreement or any part thereof, without the prior
written consent of the other party.

SECTION 13. APPLICABLE LAWS

ENGINEER shall comply with all federal, state, county and municipal laws, ordinances,
regulations, safety orders, resolutions and building codes applicable to services to be
performed under this Agreement.

SECTION 14. DEFAULT OF ENGINEER

In the event ENGINEER fails to comply or is unable to comply with the provisions of
this Agreement as to the quality or character of the service or time of performance, and
the failure is not corrected within fourteen (14) days after written notice by OWNER to
ENGINEER, OWNER may, at its sole discretion without prejudice to any other right or
remedy:



e Terminate this Agreement and be relieved of the payment of any further
consideration to ENGINEER except for all services determined by OWNER
to be satisfactorily completed prior to termination. Payment for work
satisfactorily completed shall be for percentage of completion by
ENGINEER through such date of termination. In the event of, of such
termination, OWNER may proceed to complete the services in any manner
deemed proper by OWNER, either by the use of its own forces or by
resubletting to others. In either event, the ENGINEER shall be liable for all
reasonable, unmitigatable costs in excess of the total contract price under this
Agreement incurred to complete the services herein provided for and the
costs so incurred may be due or that may thereafter become due to
ENGINEER under and by virtue of this Agreement.

e OWNER may, without terminating this Agreement or taking over the
services, furnish the necessary materials, equipment, supplies and/or help
necessary to remedy the situation. The reasonable expense for same may be
offset against amounts due the ENGINEER. In such case, ENGINEER shall
not be liable with respect to indemnity or otherwise for any such services
performed, arranged, or furnished by OWNER. ENGINEER shall not be
considered in default of this Agreement for delays in performance caused by
acts of the OWNER or other circumstances beyond the reasonable control of
the ENGINEER.

SECTION 15. ADJUSTMENTS IN SERVICES

No claims for extra services, additional services or change in the services will be made by
ENGINEER without a written agreement with OWNER prior to the performance of such
services.

SECTION 16. EXECUTION BECOMES EFFECTIVE

This Agreement will be effective upon execution by and between ENGINEER and
OWNER.

SECTION 16-A. VENUE LOCATION

In the event of any dispute or action under this Contract, venue for any and all disputes or
actions shall be instituted and maintained in Dallas County, Texas. The parties agree that
the laws of the State of Texas shall apply to the interpretation, validity and enforcement
of this Contract; and, with respect to any conflict of law provisions, the parties agree that
such conlflict of law provisions shall not affect the application of the law of Texas
(without reference to its conflict of law provisions) to the interpretation, validity and
enforcement of this Agreement.,
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SECTION 17. AGREEMENT AMENDMENTS

This Agreement contains the entire understanding of the parties with respect to the
subject matter hereof and there are no oral understandings, statements, or stipulation
bearing upon the meaning or effect of this Agreement, which have not been incorporated
herein. This Agreement may only be modified, amended, supplemented or waived by a
written instrument executed by the parties except as may be otherwise provided therein.

SECTION 18. WRITTEN NOTICES

All notices, demands and communications hereunder shall be in writing and may be
served or delivered personally upon the party for whom intended, or mailed to the party
to whom intended at the address set forth on the signature page of this Agreement. The
address of a party may be changed by notice given pursuant to this Section.

SECTION 19. GENDER AND NUMBER

The use of any gender in this Agreement shall be applicable to all genders, and the use of
singular numbers shall include the plural conversely.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on
day of August, 2004.

this the

OWNER:
TOWN OF ADDISON, TEXAS

By

Ron Whitehead, City Manager
5300 Beltline Road

P.O. Box 9010

Addison, Texas 75001-9010

Witness:

11

ENGINEER:
HNTB CORPORATION

2 Eé/
%Holder P.E.

Associate Vice President
5910 Plano Parkway, Suite 200
Plano, Texas 75093

WxtnessQ

N
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